FIRST AMENDMENT TO THE
“RESTATED COST REIMBURSEMENT
AGREEMENT (WATER) AND SECOND
AMENDMENT TO THE COST
REIMBURSEMENT AGREEMENT
(WASTEWATER)- INDIAN HILLS

AND WHISPER VALLEY SUBDIVISIONS”

STATE OF TEXAS

COUNTY OF TRAVIS
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THIS FIRST AMENDMENT TO THE “RESTATED COST REIMBURSEMENT
AGREEMENT (WATER) AND SECOND AMENDMENT TO THE COST
REIMBURSEMENT AGREEMENT (WASTEWATER) — INDIAN HILLS AND WHISPER
VALLEY SUBDIVISIONS” (“Amendment”) is made and entered info by and between the City
of Austin, a Texas municipal corporation (“City”) and Club Deal 120 Whisper Valley, Limited
Partnership, a Delaware limited partnership (“WV Developer”) and Club Deal 116 Indian Hills
Tx, Limited Partnership, a Delaware limited partnership (“IH Developer”) (collectively or
individually as applicable, the WV Developer and IH Developer shall be referred to herein as the
“Developer™). For purposes herein, “Party” means the City or the Developer, as the case may be,

I,
RECITALS:

A. On August 26, 2010, the City Council approved the creation of the Public Improvement
Districts (“PIDs”) for the Whisper Valley project (“WV Project™) and the Indian Hills
project (“TH Project”). Each PID was created to provide the Developer a means to fund
infrastructure improvements to the respective property. The City and the Developer
entered into that certain Restated Cost Reimbursement Agreement (Water) and Second
Amendment to the Cost Reimbursement Agreement (Wastewater) — Indian Hills and
Whisper Valley Subdivision (“Agreement”) on November 1, 2010,

B. The Agreement contemplated that (i) certain PTD bonds would be issued to fund, among
other things, water infrastructure and other costs associated with the development of the
Projects and (ii) a portion of the PID bond proceeds or PID assessments will be used to
reimburse the City for funds paid to the Developer for (a) construction of certain water
infrastructure more paiticularly described in the Agreement, (b) certain soft costs such as
design engineering for the consfruction of certain water and wastewater infrastructure
more particularly described in the Agreement, and {(c) the CCN Release Fee.

C. The PID bond structure has changed since the execution of the Agreement and therefore,
the Agreement, as currently written, does not accurately describe the types of PID bonds
that are anticipated to be issued or how the City will be reimbursed by the Developer for
funds paid to the Developer. The new bond structure includes (i) Senior Master PID
Bonds and Subordinate Master PID Bonds, which are to be issued up front to fund Line |
and Line 2 (as well as other improvements); and (ii) Phased PID Bonds, which will be
issued as phases of the WV Project and the IH Project are developed in the future, and
which will fund internal improvements in the given phases and may refund all or a
pottion of the Master PID Bonds. A more definite description of the bond structure is
contained in the PID Finance Agreements (as defined below),

Page |




D. On even date herewith, the City and WV Developer have executed that certain Whisper
Valley Public Improvement District Finance Agreement which, among other things,
describes the types of bonds that the City intends to issue for the WV Project, On even
date herewith, the City and IH Developer have executed that certain Indian Hills Public
Improvement District Finance Agreement which, among other things, describes the types
of bonds that the City intends to issue for the IH Project. The Whisper Valley Public
Improvement District Finance Agreement and the Indian Hills Public Improvement
Finance Agreement shall collectively be referred to herein as the “PID Finance
Agreements”,

E. The Parties desire to amend the Agreement to, among other things, reflect changes
necessitated by the updated PID bond structure.

NOW THEREFORE, in consideration of the mutual covenants of cach party set forth below,
and other good and valuable consideration, the receipt and sufficiency of which are
acknowledged, the City and the Developer agree as follows:

II.
AGREEMENT

A. Section 2.03(a) of the Agreement is hereby deleted in its entirety and replaced with the
following, to add a specific date for initiating the design of certain infrastructure:

“(a)  The Developer will procure design phase engineering services to produce the
final design, plans and specifications for Line 1 and Line 2 no later than July 1,
2012 (the “Approval Date”). The Developer will complete the design of Line !
and Line 2, in accordance with City policies and procedures, within 12 months of
the Approval Date.”

B. Section 2.03(c) of the Agreement is hereby deleted in its entirety and replaced with the
following, to add 100 LUEs to the original 1,000 and 1,500 LUE amounts:

“(c)  The WV Developer and the City shall mutually agree on whether to construct
Line 5 or Line 6, Such decision shall be made prior to the first 1,100 LUEs
being provided retail water service in the WV Property by the City from Line
2 (“Decision Date”). If Line 5 is chosen as the Alternative Line, the WV
Developer will procure design phase engineering services to produce the
final design, plans and specifications for the Alternative Line within 30 days
after the Decision Date. The WV Developer will complete the design of the
Alternative Line in accordance with City policies and procedures, within 12
months of procuring design phase engineering services for the Alternative
Line. If Line 6 is chosen as the Alternative Line, the WV Developer will
procure design phase engineering services to produce the final design, plans
and specifications for Line 6A within 30 days after the Decision Date. The
WYV Developer will complete the design of Line 6A in accordance with City
policies and procedures, within 12 months of procuring design phase
engineering services for Line 6A, Once 1,600 LUEs are being provided
retail water service by the City to the WV Property (“Line 6B Trigger”), the
WYV Developer will procure design phase engineering services to produce the
final design, plans and specifications for Line 6B within 30 days after the
Line 6B Trigger. The WV Developer will complete the design of Line 6B in
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accordance with City policies and procedures, within 12 months of procuring
design phase engineering services for Line 6B. Otherwise, if a joint decision
by the City and the WV Developer has not been made by the Decision Date,
then the WV Developer shall proceed with the design and construyction of
Line 5 unless a Party has issued a Default Notice related to the Decision
Date.”

C. The following is hereby added as a new Section 2.13(d) to the Agreement, to address
changes to posting Fiscal Security:

“(d)  Notwithstanding anything to the contrary contained herein, with respect to
components of the Water Project funded by the Senior Master PID Bonds or
the Subordinate Master PID Bonds, if there are funds in a segregated account
within the Project Fund sufficient to pay for the completion of a given
component, as reasonably determined by the City, it is intended that
Developer not be required to post Fiscal Security for the applicable
component of the Water Project. For example, if a separate account is
formed within the Subordinate Master PID Bond Project Fund for Line 2
(which fully funds the reimbursement eligible cost of Line 2), then Fiscal
Security will not be required for Line 2.

The estimated costs for the components of the Water Project funded by the
Senior Master PID Bonds or the Subordinate Master PID Bonds shall be
determined prior to placement of funds in a segregated account within the
Project Fund for the applicable component. If at any time (including if any
shortfall becomes evident after construction bids are received) it is
reasonably determined by the City that (i) there are insufficient funds
contained in a segregated account within the Project Fund to complete the
construction of the given component for which the segregated account was
established, and (if) there are no additional bond proceeds designated for the
Project Fund available to cover the shortfall between the funds contained in
the segregated account for applicable component and the bidded cost to
complete the construction of the applicable component, then the Developer
agrees to post Fiscal Securify, in accordance with the Agreement and City
policies, for such shortfall amount prior to the City’s deadline, Until such
time that adequate Fiscal Security is posted, the City may withhold, at its
discretion, any advances of any bond proceeds to the Developer by the
Trustee (as defined in the PID Finance Agreements).”

D. Section 2.15 of the Agreement is hereby deleted in its entirety and replaced with the
following, to provide consistency between default provisions, and to revise the City’s
construction options:

“If the Developer fails or refuses to timely complete the construction of a given
component of the Water Project by the required completion date (subject to Force
Majeure and delays caused by the City, including without limitation delays in
approving plans and issuing permits), as provided in Section 7.02, the City shall
provide the Developer with written notice of said default and provide thirty (30) days
to cure said default; provided, however, if the default cannot reasonably be cured in
30 days, the Developer shall have such additional time as is reasonably necessary to
cure as long as the Developer commences the cure within 30 days and diligently
pursues the same to completion. If the Developer has still not completed the
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applicable component of the Water Project after the notice and cure periods provided
for above, the City shall either:

i.  Assume the construction management role and direct the completion of the
applicable component of the Water Project so that it qualifies for the agreed
upon Reimbursement Amount specified herein, in which event the
Reimbursement Amount will be paid by the City to the Trustee (as defined in
the PID Finance Agreements) and will be used by the Trustee to repay the
applicable PID Bonds; or

il.  Assume the construction management role and direct the closeout of the
applicable component of the Water Project so that such component qualifies
for a partial reimbursement payment pursuant to Section 4.04(b) (for the
work completed) in which event the partial reimbursement amount payment
will be funded to the Trustee and together with unspent applicable PID Bond
proceeds in the Project Fund (as defined in the PID Finance Agreements),
will be used to fund the repayment of the applicable PID Bonds,

In the event the City assumes the construction management role for a given
component of the Water Project (as provided above) then the Developer agrees as
follows:

i.  the City may draw down funds from the Project Fund to complete the
component of the Water Project in question,

ii.  all construction contracts, related completion bonds, warranties, plans and
specifications, designs, easements, and improvements acquired, produced, or
installed in connection with completing such given component of the Water
Project by the Developer or its engineers, contractors, or other consultants,
and all other personal property and rights associated with the applicable
component of the Water Project, will automatically without further action by
the Developer become the property of the City,

iii.  the Developer will automatically forgo and release any claims or rights to
those items listed in (ii) above, and

iv,  the City may draw down on any Fiscal Security posted to complete such
component of the Water Project,”

E. The second paragraph of Section 4.01(a) of the Agreement is hereby deleted in its
entirety to remove a requirement related to the platting of LUEs and the remainder of
Section 4.01(a) remains in place, so that Section 4.01(a) is as follows:

“(a)  If the City’s final acceptance of Line 1 or Line 2 occurs prior to October 1,
20135, then the City and the Developer agree that the Reimbursement Amount
for that particular line shall be paid in the following manner: 50% of the
Reimbursement Amount for that particular line shall be paid no later than
October 31, 20135, and the remaining amount no later than October 31, 2016,
If the City’s final acceptance of Line 1, Line 2, or the Alternative Line occurs
after October 1, 2015, then the City and the Developer agree that 50% of the
Reimbursement Amount for that particular line shall be paid within 90 days
after the City’s final acceptance of such infrastructure and the remainder of
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the Reimbursement Amount for that line shall be paid one year after the date
of the City’s final acceptance of that line. The City agrees that such
acceptance shall not be unreasonably withheld, conditioned, or delayed.”

F. Sections 4.02 (a)-(f) of the Agreement are hereby deleted in their entirety and replaced
with the following, to replace one of the mechanisms to repay the City:

“4,02 City Repaid by Developer.

(a) The WV Developer shall repay the City that portion of the Maximum
Reimbursement Amount that is associated with the WW Supplemental Costs,
CCN Release Fee, the WV Developer’s share (i.e. 75%) of the non-
oversizing portion of Line 1, and the non-oversizing portion of Line 2 (the
“WY First Repayment Amount” ). The WV Developer shall also repay the
City that portion of the Maximum Reimbursement Amount that is associated
with the non-oversizing portion of the Alternative Line (“Alternative Line
Repayment Amount™). The IH Developer shall repay the City that portion
of the Maximum Reimbursement Amount that is associated with the TH
Developer’s share (i.e. 25%) of the non-oversizing portion of Line 1 (the “IH
Repayment Amount™). In other words, the terms “WYV First Repayment
Amount”, “Alternative Line Repayment Amount”, and “IH Repayment
Amount”, as applicable, shafll mean the maximum amount that would be
repaid to the City by the applicable Developer assuming the Developer and
the Trustee, in combination, have been paid the entire Maximum
Reimbursement Amount,

The Developer agrees that once the exact dellar amounts (the “Agreed Upon
Amounts”) for the IH Repayment Amount, Alternative Line Repayment
Amount, and each component of the WV First Repayment Amount, are
finalized by the Developer and approved by the City, such Agreed Upon
Amounts shall be repaid to the City in accordance with the terms of this
Agreement. The Developer shall have no further right to modify the Agreed
Upon Amounts and shall not obtain or use bond proceeds to fund any costs
exceeding the Agreed Upon Amounts. The Developer (as provided for in
this paragraph) shall use its own funding source to pay for any costs
exceeding the Agreed Upon Amounts,

The City will not be repaid for any portion of the Water Project that the City
elected to oversize, The Developer shall repay the City through funds
available to the Developer in addition to those obtained through the sale of
property as discussed in Section 4,02,

(b) Definitions,
i The “SSA” (sales set aside) shall be an amount equal to:

1. the net proceeds received by the Developer on a Third Party
Sale multiplied by fifteen percent (15%) (“WV Bond Share”
for those Senior Master PID Bonds related to the WV Project,
“IH Bond Share” for those Senior Master PID Bonds related
fo the TH Project, and collectively as the “Bond Share™) until
the Senior Master PID Bonds for the applicable Project are no
longer cutstanding. When those Senior Master PID Bonds are
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iii,

no longer outstanding, any remaining amount of funds in the
Bond Share shall be transferred to the City Share funds for
repayments to the City; plus

2. the net proceeds received by the Developer on a Third Party
Sale multiplied by twenty percent (20%) (“WV City Share”
for those Third Party Sales related to the WV Project (which
includes the CCN Release Fee), and “IH City Share” for those
Third Party Sales related to the IH Project, and collectively as
the “City Share”) until the WV First Repayment Amount and
IH Repayment Amount for the Developer has been paid in full
to the City or the Maximum Outstanding Balance, as defined
herein (excluding the Alternative Line portion of the WV
Maximum Outstanding Balance) for the Developer is held in
escrow by the Escrow Agent (as hereinafter defined) for the
benefit of the City. Thereafter, the City Share shall be reduced
to fifteen percent (15%) of the net proceeds received by the
Developer on a Third Party Sale until the Alternative Line
Repayment Amount is paid in full to the City or the WV
Maximum OQutstanding Balance related fo the Alternative Line
is held in escrow.

For example, initially, the SSA shall be equal to thirty five percent
(35%). Once the Senior Master PTD Bonds are no longer outstanding,
then the SSA shall be reduced to 20%. At such time as the WV First
Repayment Amount and the IH Repayment Amount are fully paid to
the City or the Maximum Outstanding Balance (excluding the
Alternative Line portion of the WV Maximum OCutstanding Balance) is
held in escrow, then the SSA shall equal 15%.

“Third Party Sale” shall mean the initial sale, conveyance, or fransfer
of any portion of the Property by the Developer to any person or entity.
A transfer or conveyance of all of the remaining portion of the Property
to (A) an affiliate of Developer which does not involve the use of any
amount of cash (“Affiliate”), or (B) a joint venture arrangement of
which the Developer (or an Affiliate of Developer) is a part and which
does not involve the use of any amount of cash (“Joint Venture”), shall
not be considered a Third Party Sale. A transfer or conveyance of the
remaining portion of the Property to (C) a Designated Successor or
Assign (as defined in Section 7.16(c) below) shall not be considered a
Third Party Sale, If the Developer has transferred or conveyed all of
the remaining portion of the Property to an Affiliate or Joint Venture,
then the term “Developer” in this Agreement shall be deemed to be the
succeeding Affiliate or Joint Venture. If the condition of either (A),
(B), or (C) applies to such transfer or conveyance, then the Developer
shall not be required to place the SSA into escrow for that transaction,
but (subject to the other terms and provisions hereof) the SSA shall be
placed info escrow on any subsequent Third Party Sale of the Property
that was subject to such transfer or conveyance.

The “Current Qutstanding Balance” shall mean an amount equal to
the then-current IH Repayment Amount, WV First Repayment Amount,
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and Alternative Line Repayment Amount due by the Developer to the
City (based on the portion of the Maximum Reimbursement Amount
delivered by the City to the Trustee or the WV Developer as of the then-
current date) less the portion of the IH Repayment Amount, WV First
Repayment Amount, and Alternative Line Repayment Amount repaid to
the City by the Developer as of such date. The “JH Current
Outsfanding Balance” shall mean an amount equal to the then-current
IH Repayment Amount due by the ITH Developer to the City (based on
the portion of the Maximum Reimbursement Amount related to the IH
Developer’s share of Line 1 delivered by the City to the Trustee as of
the then-current date) less the portion of the IH Repayment Amount
repaid to the City by the TH Developer as of such date, The “WV
Current Outstanding Balance” shall mean an amount equal to the
then-current WV First Repayment Amount and Alternative Line
Repayment Amount due by the WV Developer to the City (based on the
portion of the Maximum Reimbursement Amount related to the WW
Supplemental Costs, CCN Release Fee, the WV Developer’s share of
Line 1, Line 2, and Alternative Line delivered by the City to the Trustee
or the WV Developer as of the then-current date) less the portion of the
WV First Repayment Amount and Alternative Line Repayment Amount
previously repaid to the City by the WV Developer as of such date.

iv., The “Maximum QOutstanding Balance” shall mean an amount equal to
the difference between (1) the IH Repayment Amount, WV First
Repayment Amount, and the Alternative Line Repayment Amount, and
(2) the portion of the IH Repayment Amount, WV Repayment Amount,
and Alternative Line Repayment Amount that has been repaid to the
City by the Developer as of the then-current date. The “IH Maximum
Outstanding Balance” shall mean an amount equal to the difference
between the TH Repayment Amount and the portion of the IH
Repayment Amount that has been repaid to the City by the IH
Developer as of the then-current date. The “WV Maximum
Outstanding Balance” shall mean an amount equal to the difference
between the WV First Repayment Amount and Alternative Line
Repayment Amount, and the portion of the WV First Repayment
Amount and Alternative Line Repayment Amount that has been repaid
to the City by the WV Developer as of the then-current date.

\Z “Property Owner Delinqueney” shall mean the occurrence of the
following events: (1) an owner of any portion of the Property fails to
timely pay an assessment payment; and (2) the funds then held in the
Cashflow Delinquency Reserve Account (defined in the Indenture) are
insufficient to cure the assessment delinquency, so there is a potential
need to draw on the Bond Reserve Fund (defined in the Indenture), The
term “Indenture” shall mean any trust indenture by and between the
City and the Trustee (as defined in the PID Finance Agreement) relating
to the Senior Master PID Bonds, as it may be amended from time to
time,

(©) Upon a Third Party Sale of any portion of the IH Property, the TH Developer

shall place the SSA related to the IH Project into escrow accounts with
Heritage Title Company of Austin, Inc. (“Escrow Agent™), All or a portion
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(d)

(©)

of the SSA placed into escrow by the TH Developer shall be used to fund the
IH Repayment Amount, or otherwise be disbursed as set forth in Exhibit F,
attached hereto. Timing and the amount of payments to the City will be such
that repayment to the City of the IH Repayment Amount is the same as or
shorter than the guaranty schedule provided in Section 4.03 below. The SSA
shall be delivered to the Escrow Agent and disbursed as set forth herein and
in the Escrow Agreement (a copy of which is attached hereto as Exhibit F).

Upon a Third Party Sale of any portion of the WV Property, the WV
Developer shall place the SSA related to the WV Project into escrow
accounts with the Escrow Agent. All or a portion of the SSA placed into
escrow by the WV Developer shall be used to fund the WV First Repayment
Amount and Alternative Line Repayment Amount, or otherwise be disbursed
as set forth in Exhibit F, attached hereto. Timing and the amount of
payments to the City will be such that repayment to the City of the WV First
Repayment Amount and Alternative Line Repayment Amount is the same as
or shorter than the guaranty schedule provided in Section 4.03 below. The
SSA shall be delivered to the Escrow Agent and disbursed as set forth herein
and in the Escrow Agreement (a copy of which is attached hereto as Exhibit
E).

The City Share shall be disbursed to the City to pay the IH Repayment
Amount, WV First Repayment Amount, and Alternative Line Repayment
Amount. If the TH City Share is greater than the IH Current Qutstanding
Balance, then the IH City Share shall be held in escrow and shall be
disbursed to the City as set forth in Exhibit F. If the WV City Share is
greater than the WV Current Quistanding Balance, then the WV City Share
shall be held in escrow and shall be disbursed to the City as set forth in
Exhibit F,

The IH Bond Share shall be held in escrow and shall be disbursed to the City
(or become part of the City Share) on (i) the date the Senior Master PID
Bonds related to the IH Project are no longer outstanding, or (ii) on the date
of the Repayment Deadline (as defined herein) provided there is no Property
Owner Delinquency or a Holding Period (as defined in the Escrow
Agreement) then in effect and the Developer has not paid the City in full by
the Repayment Deadline, or (iii) after the first Repayment Deadline (i.e.,
October 31, 2020) when the [H City Share and the IH Bond Share in total are
sufficient to fully repay the IH Maximum Outstanding Balance to the City,
provided there is no Property Owner Delinquency or a Holding Period then
in effect. In all other circumstances or if a Property Owner Delinquency has
occurred or a Holding Period is then in effect, the TH Bond Share shall be
disbursed as set forth in the Escrow Agreement attached hereto as Exhibit F,

The WV Bond Share shall be held in escrow and shall be disbursed to the
City (or become part of the City Share) on (i) the date the Senior Master PID
Bonds related to the WV Project are no longer outstanding, or (ii) on the date
of the Repayment Deadline (as defined herein) provided there is no Property
Owner Delinquency or a Holding Period then in effect and the Developer
has not paid the City in full by the Repayment Deadline, or (iii) after the first
Repayment Deadline (i.e., October 31, 2020) when the WV City Share and
WV Bond Share in total are sufficient to fully repay the WV Maximum
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Outstanding Balance (excluding the Alternative Line portion of the WV
Maximum Oufstanding Balance) to the City, provided there is no Property
Owner Delinquency or a Helding Period then in effect, or (iv) after the first
Repayment Deadline (i.e., October 31, 2020) when the WV City Share and
WYV Bond Share in total are sufficient to fully repay the portion of the WV
Maximum Outstanding Balance related to the Alternative Line to the City,
provided there is no Property Owner Delinquency or a Holding Period then
in effect. In all other circumstances or if a Property Owner Delinquency has
occurred or a Holding Period is then in effect, the WV Bond Share shall be
disbursed as set forth in the Escrow Agreement attached hereto as Exhibit F,”

G. Section 4.03 of the Agreement shall be deleted in its entirety and replaced with the
following, to redefine the schedule for the guaranty of repayment to the City:

“4.03 Guaranty of Repayment. The WV Developer or its Designated Successor or
Assign shall guarantee the repayment to the City of the WV First Repayment Amount
and the Alternative Line Repayment Amount,

The IH Developer or its Designated Successor or Assign shall guarantee the
repayment to the City of the IH Repayment Amount.

For each reimbursement amount paid by the City to the Trustee for WW
Supplemental Costs, CCN Release Fee, Line 1, Line 2, and the Alternative Line, the
applicable Developer will ensure the repayment to the City of the IH Repayment
Amount, WV First Repayment Amount, and Alternative Line Repayment Amount
(up to the Reimbursement Amount paid by City) as follows (“Repayment
Deadline™):

October 31, 2020 WW Supplemental Costs and CCN WYV Developer
Release Fee

October 31, 2025 IH Developer’s share of Ling 1 TH Developer
WV Developer’s share of Line 1 WV Developer

QOctober 31, 2030 Line 2 WV Developer

S years after City’s Alternative Line WV Developer

acceptance of entire

Alternative Line

{Line 5 or both Line

6A and 6B)

If a Developer does not timely repay the City in accordance with the schedule set
forth above, then the City may at its sole discretion, until such default is cured:

i,  (x) refuse to issue any more PID Bonds for the applicable
Developer’s Property, and/or (y) cause the Trustee to hold the
proceeds of any bonds for that Developer until such time as the
applicable Developer pays such past due amounts to the City;
provided, however, if the City elects, at its option, to issue more PID
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Bonds, the City agrees to release the portion of the proceeds of such
PID Bonds necessary to pay off the Senior Master PID Bonds
encumbering the portion of the Developer’s Property for which the
PID Bonds are issued; and

it.  charge interest at a rate of 4% per annum on such past due amount,
beginning on the date such amount was due and ending on the date
the past-due amount is paid. Such remedy is in addition to any other
remedies allowed in this Agreement,

The City shall be held harmless by the Developer, and its Designated Successor or
Assign, from any penalties or fees associated with the City’s actions stated in this
Section.

If the Developer submits a Request (defined below) for the issuance of PID Bonds
for an applicable line or component of the Water Project, CCN Release Fee, or the
WW Supplemental Costs, and the City does not subsequently issue the PID Bonds,
then the requesting Developer’s Repayment Deadline for that portion of the Water
Project, CCN Release Fee, or WW Supplemental Costs shall be extended for the
same period of time until the date that City approves such Request. However, the
Developer shall not be released of the obligation to guarantee to repay the City for
the other portions of the TH Repayment Amount, WV First Repayment Amount, and
Alternative Line Repayment Amount. For purposes herein, a “Request” shall mean
a written request made by the Developer to the City Manager and City’s Chief
Financial Officer, accompanied by reasonable documentation required by the City.
The City will use reasonable and good faith efforts to sell bonds after receiving a
valid Request from the Developer, provided that the Developer can reasonably
demonstrate to the City and its financial advisors via a Feasibility and Market Study
Analysis (or such other similar documentation) that there is sufficient security for the
PID Bonds, based upon the bond market existing at the time of such proposed sale.
PID Bonds are not required to be issued under this Section unless

i, the statutory requirements sct forth in Chapter 372 of the Texas
Local Government Code have been satisfied;

it.  the City receives at the time of issuance an opinion of counsel
selected by the City stating in effect that the PID Bonds are legal and
valid under Texas law and that all preconditions to their issuance
under State and Federal law have been satisfied; and

iii.  the Attorney General of the State of Texas has approved the issuance
of the PID Bonds as required by the PID Act,

Any Request not meeting the above requirements shall not be considered valid and
will not affect the Developer’s Repayment Deadline, or IH Repayment Amount, WV
First Repayment Amount, and Alternative Line Repayment Amount.”

. Section 4.04 of the Agreement is renumbered Section 4.04(a) and a new 4.04(b) is added
as follows, to further define the City’s obligations if the Developer defaults on the

project;
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“(a)

(b)

Within 30 days of final acceptance of the applicable line of the Water Project or
component of the WW Project by the City, the Developer will submit a written
report to the Director of the tofal costs incurred by the Developer for such
applicable line of the Water Project or the WW Supplemental Costs that includes
supporting information documenting all amounts paid for which reimbursement
is claimed and verifying that the Developer has complied with all other
requirements of this Agreement in the construction of the applicable line of the
Water Project or the WW Supplemental Costs related to the WW Project. The
City will use the report to determine and verify the amount of actual costs
cligible to be reimbursed to the Trustee under this Agreement. If the Director
determines the Developer’s report to be incomplete or otherwise insufficient to
determine the actual costs eligible for reimbursement, the Director will notify the
Developer of the particulars in which its documentation is deficient within 30
days of the date the Developer submits its report of project costs and the
Developer will timely provide all additional information reasonably required by
the Director to determine the actual costs eligible for reimbursement. If the
Director does not notify the Developer in writing of any deficiencies within such
30-day period, the Developer’s report shall be deemed approved by the Director.

Notwithstanding anything to the contrary, the Parties hereby acknowledge that if
the City elects to assume the construction management role and elects to direct
the close out of the unpaid expenses for the uncompleted components of the
Water Project secured by the applicable PID Bonds as provided in Section 2,15
above, then the City will pay the Reimbursement Amount to the Trustee as
contemplated in Section 2.15 above, despite the fact that the given component of
the Water Project has not been completed and finally accepted by the City. The
Reimbursement Amount so paid will be calculated on the total PID-eligible costs
incurred by the Developer to date for the applicable component of the Water
Project as determined by the Director based on contracts, invoices, bills paid
affidavit, City reimbursement eligible costs, and related materials submitted to
the City by the Developer (and accepted by the City) throughout the construction
process. If is hereby further acknowledged that any additional funds expended
by the City in order to close out uncompleted components of the Water Project
that were eligible to be reimbursed by the City shall be deemed paid for purposes
of this Agreement and shall reduce the Maximum Reimbursement Amount on a
dollar per dollar basis.”

The following is hereby added as a new Section 4,06 to the Agreement, to replace one of
the mechanisms to assist in the repayment of the City:

“4,06 Restriction on Property.

(a)

Transfer Restriction Document. Promptly after final approval of this
Agreement by the City Council and prior to any sale or transfer of property,
the WV Developer and the IH Developer (or their Designated Successors or
Assigns) will each record, in the Official Public Records of Travis County,
Texas, a document in the form attached hereto as Exhibit E (the “Transfer
Restriction Document™) on their respective properties. ~ The Transfer
Restriction Document shall serve to provide notice to the future landowners
and the Escrow Agent that upon a Third Party Sale of all or any portion of
the Property, the WV Developer is required to place in escrow the WV City
Share and WV Bond Share and the TH Developer is required to place in
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(b)

(c)

escrow the IH City Share and IH Bond Share from any such Third Party Sale
or such sale transaction or transfer of land cannot be completed,

Release of Transfer Restriction Document. Upon the request of the

applicable Developer, the City shall record a release or partial release, as
applicable, of the Transfer Restriction Document upon the occurrence of any
of the following:

i, upon completion of a Third Party Sale, the City shall release the
portion of the Property which was the subject of such sale;

ii.  after the Senior Master PID Bonds related to the TH Project are
no longer outstanding, upon TH Developer (or its Designated
Successor or Assign) and the City agreeing that there are
sufficient funds held in escrow to equal the TH Maximum
Outstanding Balance, the IH Developer may release all
remaining IH Property (as further described in Exhibit F);

iii.  after the Senior Master PID Bonds related to the WV Project are
no longer outstanding, upon WV Developer (or its Designated
Successor or Assign} and the City agreeing that there are
sufficient funds held in escrow to equal the WV Maximum
Outstanding Balance, the WV Developer may release all
remaining WV Property (as further described in Exhibit F);

iv.  upon IH Developer (or its Designated Successor or Assign) fully
repaying the City the TH Repayment Amount, and the City
concurring that the City has been fully repaid, the TH Developer
may release all remaining TH Property (as further described in
Exhibit F); and

v. upon WV Developer (or its Designated Successor or Assign)
fully repaying the City the WV Repayment Amount and the
Alternative Line Repayment Amount, and the City concurring
that the City has been fully repaid, the WV Developer may
release all remaining WV Property (as further described in
Exhibit F).

Escrow Agent: Escrow of SSA. Heritage Title Company of Austin, Inc, (the
Escrow Agent) shall be the title company for any Third Party Sale and for
holding and disbursing the SSA. The instructions to the Escrow Agent are
attached as Exhibit F. Escrow Agent shall promptly disburse the SSA as
described in Exhibit F; provided however, that the amount released to the
City for the IH Repayment Amount shall not exceed the IH Current
Outstanding Balance and the amount released to the City for the WV First
Repayment Amount and Alternative Line Repayment Amount shall not
exceed the WV Current Outstanding Balance.

Any fees charged by the Escrow Agent shall be paid by the Developer or its
Designated Successor or Assign, or out of the WV Developer’s gross
proceeds from a Third Party Sale (excluding the SSA).
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The amount of IH City Share that exceeds the IH Current Outstanding
Balance shall be held in an interest bearing escrow account by the Escrow
Agent until such time as additional reimbursement funds related to the TH
Project are delivered by the City to the Trustee, at which time the funds held
in escrow shall be released as set forth in Exhibit F (but in no event shall any
amounts be released to the City in excess of the IH Current Outstanding
Balance). The amount of WV City Share that exceeds the WV Current
Outstanding Balance shall be held in an interest bearing escrow account by
the Escrow Agent until such time as additional reimbursement funds related
to the WV Project are delivered by the City to the Trustee, at which time the
funds held in escrow shall be released as set forth in Exhibit F (but in no
event shall any amounts be released to the City in excess of the WV Current
Outstanding Balance), For example, if the WV Developer has delivered $10
million dollars toward the WV City Share to the Escrow Agent and the City
has only delivered to the Trustee $2 million dollars of reimbursement funds
related to the WV Project, then the Escrow Agent would only release $2
million dollars to the City and $8 million dollars would remain in that
escrow, If later the City delivers to the Trustee $5 million dollars of
reimbursement funds related to the WV Project, then the Escrow Agent
would release $5 million dollars to the City and retain the remaining $3
million dollars in that escrow account until the City delivers additional
monies to the Trustee.

During any such time as the Escrow Agent is holding funds related to the TH
Project in an amount equal to the IH Maximum Outstanding Balance, then
the TH Developer (or its Designated Successor or Assign) shall have no
obligation to escrow any further portion of any net sales proceeds from a
Third Party Sale that would result in the escrowed funds related to the TH
Project exceeding the IH Maximum Outstanding Balance. If at any time
such escrowed funds are less than the IH Maximum OQutstanding Balance
(due to disbursement of the TH Bond Share as provided for in the Escrow
Agreement to cure a Property Owner Delinquency), then the IH Developer
(or its Designated Successor or Assign) shall resume escrowing the TH City
Share and IH Bond Share until the funds held in escrow equal the IH
Maximum Outstanding Balance. '

During any such time as the Escrow Agent is holding funds related to the
WYV Project in an amount equal to the WV Maximum Outstanding Balance,
then the WV Developer (or its Designated Successor or Assign) shall have
no obligation to escrow any further portion of any net sales proceeds from a
Third Party Sale that would result in the escrowed funds related to the WV
Project exceeding the WV Maximum Outstanding Balance. If at any time
such escrowed funds are less than the WV Maximum Quistanding Balance
(due to disbursement of the WV Bond Share as provided for in the Escrow
Agreement to cure a Property Owner Delinquency), then the WV Developer
(or its Designated Successor or Assign) shall resume escrowing the WV City
Share and WV Bond Share until the funds held in escrow equal the WV
Maximum Outstanding Balance.

Notwithstanding anything to the contrary, the Bond Share shall only be

released to the Trustee to offset a Property Owner Delinquency if the Cash
Delinquency Reserve Account is insufficient to cure such Property Owner
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Delinquency. Under no circumstances shall the City Share be used for any
other purpose than to repay the City pursuant to this Agreement.

The Escrow Agent will provide annual reports to the Director that identify,
for each Developer, the total costs reimbursed by the City to the Trustee and
the amount repaid to date to the Citﬁ' by the Developer. Such annual reports
shall be submitted by September 30" of each year to the Director.”

The first paragraph of Section 7.02 is hereby deleted from Section 7.02 and replaced with
the following, to eliminate one remedy for a default by the Developer:

“If one Party believes that the other Party is in Default (herein so called) of any other
provision of this Agreement, the nondefaulting Party will give written notice to the other
Party (“Default Notice™), specifying the event of Default and extending the defaulting
Party 30 days to cure the Default (unless a longer period is provided elsewhere in this
Agreement) ot, if the curative action cannot reasonably be completed within 30 days, 30
days to commence the curative action and thereafter to diligently pursue the curative
action to completion. This 30-day period for nofice and opportunity to cure must pass
before the nondefaulting Party may initiate any remedies available to the nondefaulting
Party due to an alleged Default. The nondefaulting Party must mitigate any direct or
consequential damages arising from any Default to the extent reasonably possible under
the circumstances. The Parties agree that they will use good faith, reasonable efforts to
resolve any dispute by agreement, including engaging in nonbinding arbifration,
mediation or other alternative dispute resolution methods as recommended by the laws of
the State of Texas, before initiating any {awsuit to enforce their respective rights under
this Agreement. If the Default is not cured within the 30-day period, or if curative action
is not commenced or diligently pursued in the case of curative action that cannot
reasonably be completed in 30 days, the nondefaulting Party may pursue all remedies, at
law or in equity, that it deems appropriate to redress such Default.”

. The following is hereby added as a new paragraph to the end of Section 7.02, to add a
remedy for a default by the Developer:

“In addition to the other remedies of the City, the Developer’s obligation to repay the
City on the schedule set forth in Section 4.03 above shall be secured by a lien on the
applicable Developer’s Property that has not been sold to a third-party for the unpaid
amount due on a pro-rata basis per acre; provided, however, such lien shall attach
only upon recordation of a notice thereof in the real property records of Travis
County, Texas, which notice shall include the following information: the name of the
lien claimant (the City); a description of the Developer’s Property; a description of
the amount of the lien claim at that time (i.e., applicable Current Outstanding Balance
then due and payable); and a statement that the lien is claimed pursuant to the
provisions of this Agreement (“Lien Claim”), The City acknowledges that any such
Lien Claim shall be subordinate to the Senior Master PID Bonds. Notwithstanding
the foregoing or anything to the contrary contained herein, if the Developer does not
cure such default after the applicable notice and cure period set forth above, then the
City shall give the Developer and holder of the Senior Master PID Bonds not less
than fourteen (14) days written notice prior to filing any Lien Claim. The holder of
the Senior Master PID Bonds may, but shall have no obligation to, cure such
delinquency on or before the expiration of such 14-day period. Upon payment of the
applieable Current Outstanding Balance or any portion thereof, the Lien Claim shall
be released as to the applicable portion of the Property for which the Current

Page [4




Outstanding Balance was paid. For example, if the WV Current Outstanding Balance
equals $3,000,000, and there are 1,000 acres owned by the WV Developer at the time
of such Lien Claim, then the lien amount would be applied to each acre in the amount
of $3,000 per acre. If the WV Developer sells 150 acres and pays a total of $450,000
to the City ($3,000 per acre multiplied by 150 acres), then the City will release such
Lien Claim from the 150 acre parcel and the Lien Claim of $2,550,000 would remain
on the remainder of the Property then owned by the WV Developer. At such time as
the WV Current Outstanding Balance is paid in full, then the Lien Claim is released
on the remainder of the WV Property.”

Section 7.16 (c) of the Agreement shall be deleted in its entirety and replaced with the
following, to modify the assignment provisions of the Agreement:

“(c)  The provisions of this Agreement concerning the water service commitment
to be provided to the Property shall run with the land; provided however, the
remaining provisions of this Agreement shall be the individual requirement
of or benefit to (as the case may be) of the Developer and its Designated
Successors and Assigns. For purposes herein “Designated Successors and
Assigns” and “Designated Successor or Assign” shall mean an entity to
which the Developer expressly assigns (in writing) all of its remaining rights
and obligations contained in this Agreement pursuant to this Section 7.16,
Upon any assignment to its Designated Successors and Assigns, the
Developer may request the City to approve the release of the Developer from
all of the rights and obligations set forth in this Agreement, such approval not
to be unreasonably withheld, conditioned or delayed. Upon such approval by
the City, the Developer shall no longer be liable for the remaining rights and
obligations herein and the City shall look solely to the Designated Successors
and Assigns for performance. Any sale of a portion of the Property and
assignment of any right hereunder shall not be deemed a sale and assignment
to a Designated Successor or Assign unless:

(i) the conveyance or transfer instrument effecting such sale and
assignment is not a Third Party Sale and expressly states that
the City has approved the Designated Successor or Assign in
accordance with the parameters sef forth in Section 7.16(b)
for such sale and assignment,

(ii) the conveyance or transfer is for all WV Property then
owned by WV Developer, if related to the WV Property; or
all IH Propetty then owned by the IH Developer , if related
to the IH Property; and

(iii)  the Designated Successor or Assign assumes, in writing and
without modification or hypothecation to the Agreement, all
remaining rights and obligations of the Developer including,
but not limited to, the repayment to the City of the applicable
IH Repayment Amount, WV First Repayment Amount, and
Alternative Line Repayment Amount within the Repayment
Deadline.”
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II1.
MISCELLEANOQUS

. Agreement Provisions, All other provisions of the Agreement are in fuil force and
effect. In the event of conflict between this Amendment and any provision of the
Agreement, this Amendment shalf control,

. Effective Date. This Amendment will be effective upon execution by all parties.

. Context and Defined Terms. It is hereby acknowledged that the Agreement addresses
funds that will be paid for both the WV Project and the TH Project. Each Project,
however, will have its own PID Finance Agreement, its own set of Senior Master PID
Bonds, its own set of Subordinate Master PID Bonds and its own set of Phased PID
Bonds, etc. Therefore, anywhere in this Amendment where “PID Finance Agreements”,
“Subordinate Master PID Bonds”, “Senior Master PID Bonds”, “Master PID Bonds”,
“Phased PID Bonds”, “Project Funds” or “Trustee” are referred to, it means the
agreement, bonds, funds, trustee, etc., related to the IH Project or WV Project, as
applicable. Any capitalized terms used herein and not otherwise defined shall have the
meaning ascribed to them in the Agreement,

. Section 7.19. Section 7.19 of the Agreement is hereby deleted in its entirety.

Section 8.03. Section 8.03 of the Agreement is hereby deleted in its entirety.

Exhibit D. Exhibif D of the Agreement is hereby deleted in its entirety,

. Exhibit E, Exhibit E attached hereto is hereby made a part of the Agreement,

. Exhibit F. Exhibit F attached hereto is hereby made a part of the Agreement.

[Signature Pages to Follow]
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CITY OF AUSTIN:

By:

Rudy Garza
Assistant City Manager

Date:

[Signatures Continue on Next Page]
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CLUB DEAL 116 INDIAN HILLS TX, LIMITED
PARTNERSHIP, a Delaware limited partnership qualified
to do business in Texas

By: CD116 Indian Hills Tx, LLC, a Delaware limited
liability company
Its: General Partner

By:
Douglas H. Gilliland, Manager

CLUB DEAL 120 WHISPER VALLEY, LIMITED
PARTNERSHIP, a Delaware limited partnership qualified
to do business in Texas

By: CD120 GP, LLC, a Delaware limited liability
company

Hts: General Partner

By:
Douglas H, Gillitand, Manager
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EXHIBITE

Form of Transfer Restriction Document

[See attached]
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After recording, return to:
Heritage Title Company of Austin
401 Congress Avenue, Suite 1500
Austin, TX 78701

Attn: Nancy Grasshoff

NOTICE REGARDING TRANSFER RESTRICTIONS AND REQUIREMENTS

NOTICE OF CONFIDENTIALITY RIGHTS: IF YOU ARE A NATURAL PERSON,
YOU MAY REMOVE OR STRIKE ANY OF THE FOLLOWING INFORMATION
FROM THIS INSTRUMENT BEFORE IT IS FILED FOR RECORD IN THE PUBLIC
RECORDS: YOUR SOCIAL SECURITY NUMBER OR YOUR DRIVER’S LICENSE
NUMBER.

STATE OF TEXAS §
§ KNOW ALL MEN BY THESE PRESENTS:
COUNTY OF TRAVIS §

THIS NOTICE REGARDING TRANSFER RESTRICTIONS AND REQUIREMENTS
(the “Notice Requirement”) is entered into as of the  day of , 20 (the
“Iffective Date”) by CLUB DEAL 120 WHISPER VALLEY, LIMITED PARTNERSHIP, a
Delaware limited partnership (the “WV_Developer™), for the consideration and purposes set
forth herein,

WITNESSETH:

WHEREAS, as of the Effective Date hereof, the WV Developer owns all of the real
property described and/or depicted in Exhibit “1” attached hereto (the “WYV Property™);

WHEREAS, on or before the Effective Date, the WV Developer entered into that certain
Restated Cost Reimbursement Agreement (Water) and Second Amendment to the Cost
Reimbursement Agreement (Wastewater) — Indian Hills and Whisper Valley Subdivisions,
including that certain First Amendment to the Restated Cost Reimbursement Agreement (Water)
and Second Amendment to the Cost Reimbursement Agreement (Wastewater) — Indian Hills and
Whisper Valley Subdivisions (as amended from time to time, the “Restated Cost
Reimbursement Agreement”), by and among the City of Austin (“City™), the WV Developer,
and Club Deal 116 Indian Hills Tx, Limited Partnership,

WHEREAS, pursuant to the Restated Cost Reimbursement Agreement, the WV
Developer agreed to place certain restrictions on the WV Property to ensure that, upon certain
sales of all or any pottion of the WV Propetty, a certain percentage of the net proceeds of such
sale would be placed into escrow and disbursed as set forth in the Restated Cost Reimbursement
Agreement and the Escrow Agreement attached thereto; and
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WHEREAS, the WV Developer desires to set forth certain notice requirements regarding
the transfer of all or any portion of the WV Property to ensure compliance with the terms of the
Restated Cost Reimbursement Agreement,

NOW, THEREFORE, in consideration of the foregoing and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the WV Developer
hereby agrees as follows:

1. Transfer of WV Property. In accordance with the terms of the Restated Cost
Reimbursement Agreement, upon a Third Party Sale (as defined in the Restated Cost
Reimbursement Agreement) of all or any portion of the WV Property, the WV Developer shall
place a certain percentage of the net proceeds (the “Escrowed Funds”) of such Third Party Sale
into escrow with Heritage Title Company of Austin, Inc. (the “Escrow Agent™), and such sum
shall be held or disbursed by Escrow Agent as set forth in such Restated Cost Reimbursement
Agreement and the Escrow Agreement attached thereto. Heritage Title Company of Austin, Inc.
(the Escrow Agent) shall be the title company for any Third Party Sale and for holding and
disbursing the Escrowed Funds.

2. Release of WV Property from Notice Requirement. The WV Developer (or its
Designated Successor or Assign), upon approval by the City (as provided in the Restated Cost
Reimbursement Agreement and Escrow Agreement attached thereto), shall have the right to
release portions of the WV Property from this Notice Requirement and from the foregoing
obligation to place the Escrowed Funds into escrow, in accordance with the terms set forth in the
Restated Cost Reimbursement Agreement, by recording a written document describing the
portion of the WV Property to be released herefrom.

3. Miscellaneous,

(a)  Notice Requirement Runs With the Land; Binding Effect. This Notice
Requirement shall run with the WV Property to the extent not released as set forth herein, and
shall be binding on WV Developer and its Designated Successor or Assign (as defined in the
Restated Cost Reimbursement Agreement), and their respective successors and assigns.

(b)  Amendment or Termination. The terms and conditions herein may not be
amended or terminated except by a written instrument duly executed and acknowledged by the
WV Developer and the City and recorded in the Official Public Records of Travis County,
Texas.

(¢)  Mortgages Subordinate to Notice Requirement. Any mortgage or deed of
trust lien entered into on or after the date of this Notice Requirement which affects any portion of
the WV Property shall at all times be subject and subordinate to the terms of this Notice
Requirement and any person acquiring title by reason of foreclosure under any such mortgage or
a deed in lieu of foreclosure shall acquire title to the premises affected thereby subject to all of
the terms of this Notice Requirement.

(d)  Notices.
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(1) All notices given pursuant to this Notice Requirement shall be in
writing and shall be given by personal service or United States mail (or United States
express mail or other established express delivery service such as Federal Express),
postage or delivery charge prepaid, return receipt requested, addressed to the appropriate
party at the address set forth below, If a notice must be given to a person other than one
designated below, such notice shall be sent to the person and address shown on the then
current real property tax rolls of the applicable county in which the applicable portion of
the WV Property is located. All notices to the WV Developer or Escrow Agent shall be
sent to the appropriate party at the address set forth below:

WV Developer:  Club Deal 120 Whisper Valley, Limited Partnership
¢/o Douglas H. Gilliland
9285 Huntington Square
North Richland Hills, Texas 76182
Fax: 817-788-1670

With a copy to:  Metcalfe Williams, LLP
301 Congress Avenue, Suite 1075
Austin, Texas 78701
Attn: Steven C. Metcalfe
Fax: 512-551-4943

Escrow Agent:  Teritage Title Company of Austin, Inc.
401 Congress Avenue, Suite 1500
Austin, TX 78701
Attn: Nancy Grasshoff
Fax: 512-505-5024

City: City of Austin
PO Box 1088
Austin, Texas 78767
Attn: Director, Austin Water
Fax: (512) 370-3838

With a copy to: City of Austin
PO Box 1088
Austin, Texas 78767
Attn: Law Depattment
Fax: (512) 974-6490

(i)  All notices given pursuant to this Notice Requirement shall be
deemed given upon receipt. For the purpose of this Notice Requirement, the term
“receipt” shall mean the eatlier of any of the following: (i) the date of delivery of the
notice or other document to the address specified in subparagraph (d)(i) above (as shown
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on the return receipt), (ii) the date of actual receipt of the notice or other document by the
person or entity specified pursuant to subparagraph (d)(i) above, or (iii) in the case of
refusal to accept delivery or inability to deliver the notice or other document, the earlier
of (A) the date of the attempted delivery or refusal to accept delivery, (B) the date of the
postmark on the return receipt, or (C) the date of receipt of notice of refusal or notice of
nondelivery by the sending party.

(e) Attorney’s Fees. In the event the WV Developer initiates or defends any
legal action or proceeding in any way connected with this Notice Requirement, the WV
Developer (in addition to any other relief which may be granted, whether legal or equitable),
shall be entitled to recover from the adverse party or parties (other than the City) in any such
action or proceeding the WV Developet’s reasonable costs and attorneys’ fees (including,
without limitation, its reasonable costs and attorneys’ fees on any appeal).

() Severability. If any portion of this Notice Requirement or the application
of them to any person or circumstance shall to any extent be invalid or unenforceable, the
remainder of this Notice Requirement or the application of such portion to persons or
circumstances, other than those as to which it is invalid or unenforceable, shall not be affected
thereby, and each portion of this Notice Requirement shall be valid and shall be enforced to the
extent permitted by law,

(2) Construction. In construing the provisions of this Notice Requirement and
whenever the context so requires, the use of a gender shall include all other genders, the use of
the singular shall include the plural, and the use of the plural shall include the singular. The
captions and headings in this Notice Requirement are for reference only and shall not be deemed
to define or limit the scope or intent of any of the terms, conditions or agreements contained
herein. Any capitalized term not defined herein shall have the meaning set forth in the Restated
Cost Reimbursement Agreement.

(h)  Recordation. This Notice Requirement shall be recorded in the Official
Public Records of Travis County, Texas.

(i) Interpretation. The provisions of this instrument shall be governed by, and
construed in accordance with, the laws of the State of Texas. Notwithstanding any custom, rule
of interpretation or construction, or otherwise, neither this Notice Requirement, nor any portion
hereof, shall be construed more strongly against the party who prepared it.

[Signature Page to Follow]
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EXECUTED as of the date first set forth above.

THE WV DEVELOPER:

CLUB DEAL 120 WHISPER VALLEY,
LIMITED PARTNERSHIP,
a Delaware limited partnership

By: CD120 GP, LLC, a Delaware limited
liability company, its general partner

By:
Douglas H. Gilliland, Manager
STATE OF TEXAS
COUNTY OF
On this day of , 20, before me, the undersigned, a

Notary Public in and for said State, personally appeared Douglas H. Gilliland, the Manager of
CD120 GP, LLC, a Delaware limited liability company, the general partner of Club Deal 120
Whisper Valley, Limited Partnership, a Delaware limited partnership, who executed the
foregoing instrument, and acknowledged to me that the said instrument is the free and voluntary
act and deed of said company and partnership, for the uses and purposes therein mentioned, and
on oath stated that he is authorized to execute the said instrument,

WITNESS MY HAND and official seal hereto affixed the day, month and year in this
certificate first above written.

My commission expires:

Notary Public in and for the State of Texas

Approval as to form:

Sharon Smith, Assistant City Attorney

Date:
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EXHIBIT 1 TO NOTICE
REGARDING TRANSFER RESTRICTIONS AND REQUIREMENTS

WV PROPERTY

Exhibit 1 to Notice Regarding Transfer Restrictions and Requirements
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After recording, return to:
Heritage Title Company of Austin
401 Congress Avenue, Suite 1500
Austin, TX 78701

Attn: Nancy Grasshoff

NOTICE REGARDING TRANSFER RESTRICTIONS AND REQUIREMENTS

NOTICE OF CONFIDENTIALITY RIGHTS: IF YOU ARE A NATURAL PERSON,
YOU MAY REMOVE OR STRIKE ANY OF THE FOLLOWING INFORMATION
FROM THIS INSTRUMENT BEFORE IT IS FILED FOR RECORD IN THE PUBLIC
RECORDS: YOUR SOCIAL SECURITY NUMBER OR YOUR DRIVER’S LICENSE

NUMBER,
STATE OF TEXAS §

§ KNOW ALL MEN BY THESE PRESENTS:
COUNTY OF TRAVIS §

THIS NOTICE REGARDING TRANSFER RESTRICTIONS AND REQUIREMENTS
(the “Notice Requirement”) is entered into as of the  day of , 20 (the
“Effective Date™) by CLUB DEAL 116 INDIAN HILLS TX, LIMITED PARTNERSHIP, a
Delaware limited partnership (the “IH Developer™), for the consideration and purposes set forth
herein,

WITNESSETH:

WHEREAS, as of the Effective Date hereof, the [H Developer owns all of the real
property described and/or depicted in Exhibit “1” attached hereto (the “IH Property™);

WHEREAS, on or before the Effective Date, the IH Developer entered into that certain
Restated Cost Reimbursement Agreement (Water) and Second Amendment to the Cost
Reimbursement Agreement (Wastewater) — Indian Hills and Whisper Valley Subdivisions,
including that certain First Amendment to the Restated Cost Reimbursement Agreement (Water)
and Second Amendment to the Cost Reimbursement Agreement (Wastewater) — Indian Hills and
Whisper Valley Subdivisions (as amended from time to time, the “Restated Cost
Reimbursement Agreement”), by and among the City of Austin (“City™), the [H Developer,
and Club Deal 120 Whisper Valley, Limited Partnership;

WHEREAS, pursuant to the Restated Cost Reimbursement Agreement, the IH Developer
agreed to place certain restrictions on the IH Property to ensure that, upon certain sales of all or
any pottion of the IH Property, a certain percentage of the net proceeds of such sale would be
placed into escrow and disbursed as set forth in the Restated Cost Reimbursement Agreement
and the Escrow Agreement attached thereto; and
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WHEREAS, the IH Developer desires to set forth certain notice requirements regarding
the transfer of all or any portion of the IH Property to ensure compliance with the terms of the
Restated Cost Reimbursement Agreement,

NOW, THEREFORE, in consideration of the foregoing and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the IH Developer
hereby agrees as follows:

1. Transfer of TH Property. In accordance with the terms of the Restated Cost
Reimbursement Agreement, upon a Third Party Sale (as defined in the Restated Cost
Reimbursement Agreement) of all or any portion of the IH Property, the IH Developer shall
place a certain percentage of the net proceeds (the “Eserowed Funds”) of such Third Party Sale
into escrow with Heritage Title Company of Austin, Inc. (the “Eserow Agent”), and such sum
shall be held or disbursed by Escrow Agent as set forth in such Restated Cost Reimbursement
Agreement and the Escrow Agreement attached thereto. Heritage Title Company of Austin, Inc.
(the Escrow Agent) shall be the title company for any Third Party Sale and for holding and
disbursing the Escrowed Funds.

2. Release of TH Property from Notice Requirement. The TH Developer (or its
Designated Successor or Assign), upon approval by the City (as provided in the Restated Cost
Reimbursement Agreement and Escrow Agreement attached thereto), shall have the right to
release portions of the IH Property from this Notice Requirement and from the foregoing
obligation to place the Escrowed Funds into escrow, in accordance with the terms set forth in the
Restated Cost Reimbursement Agreement, by recording a written document describing the
portion of the [H Property to be released herefrom.

3, Miscellaneous.

(a)  Notice Requirement Runs With the Land; Binding Effect. This Notice
Requirement shall run with the IH Property to the extent not released as set forth herein, and
shall be binding on IH Developer and its Designated Successor or Assign (as defined in the
Restated Cost Reimbursement Agreement), and their respective successors and assigns.

(b)  Amendment or Termination, The terms and conditions herein may not be
amended or terminated except by a written instrument duly executed and acknowledged by the
TH Developer and the City and recorded in the Official Public Records of Travis County, Texas,

(¢)  Mortgages Subordinate to Notice Requirement. Any mortgage or deed of
trust lien entered into on or after the date of this Notice Requirement which affects any portion of
the 1H Property shall at all times be subject and subordinate to the terms of this Notice
Requirement and any person acquiring title by reason of foreclosure under any such mortgage or
a deed in lieu of foreclosure shall acquire title to the premises affected thereby subject to all of
the terms of this Notice Requirement.

(d)  Notices.
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(i) All notices given pursuant to this Notice Requirement shall be in
writing and shall be given by personal service or United States mail (or United States
express mail or other established express delivery service such as Federal Express),
postage or delivery charge prepaid, return receipt requested, addressed to the appropriate
party at the address set forth below. If a notice must be given to a person other than one
designated below, such notice shall be sent to the person and address shown on the then
current real property tax rolls of the applicable county in which the applicable portion of
the IH Property is located, All notices to the IH Developer or Escrow Agent shall be sent
to the appropriate party at the address set forth below:

IH Developer:

With a copy to:

Escrow Agent:

City:

With a copy to:

Club Deal 116 Indian Hills Tx, Limited Partnership
¢/o Douglas H. Gilliland

9285 Huntington Square

North Richland Hills, Texas 76182

Fax: 817-788-1670

Metcalfe Williams, LLP

301 Congress Avenue, Suite 1075
Austin, Texas 78701

Attn: Steven C, Metcalfe

Fax: 512-551-4943

Heritage Title Company of Austin, Inc.
401 Congress Avenue, Suite 1500
Austin, TX 78701

Attn: Nancy Grasshoff

Fax: 512-505-5024

City of Austin

PO Box 1088

Austin, Texas 78767

Attn: Director, Austin Water
Fax: (512) 370-3838

City of Austin

PO Box 1088

Austin, Texas 78767
Attn: Law Department
Fax: (512) 974-6490

(i)  All notices given pursuant to this Notice Requirement shall be

deemed given upon receipt.

For the purpose of this Notice Requirement, the term

“receipt” shall mean the eatlier of any of the following: (i) the date of delivety of the
notice or other document to the address specified in subparagraph (d)(i) above (as shown
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on the return receipt), (ii) the date of actual receipt of the notice or other document by the
person or entity specified pursuant to subparagraph (d)(i) above, or (iii} in the case of
refusal to accept delivery or inability to deliver the notice or other document, the earlier
of (A) the date of the attempted delivery or refusal to accept delivery, (B) the date of the
postmark on the return receipt, or (C) the date of receipt of notice of refusal or notice of
nondelivery by the sending party.

(e) Attorney’s Fees. In the event the [H Developer initiates or defends any
legal action or proceeding in any way connected with this Notice Requirement, the IH Developer
(in addition to any other relief which may be granted, whether legal or equitable), shall be
entitled to recover from the adverse party or parties (other than the City) in any such action or
proceeding the IH Developer’s reasonable costs and attorneys’ fees (including, without
limitation, its reasonable costs and attorneys’ fees on any appeal).

() Severability. If any portion of this Notice Requirement or the application
of them to any person or circumstance shall to any extent be invalid or unenforceable, the
remainder of this Notice Requirement or the application of such portion to persons or
circumstances, other than those as to which it is invalid or unenforceable, shall not be affected
thereby, and each portion of this Notice Requirement shall be valid and shall be enforced to the
extent permitted by law,

(g)  Construction, In construing the provisions of this Notice Requirement and
whenever the context so requires, the use of a gender shall include all other genders, the use of
the singular shall include the plural, and the use of the plural shall include the singular. The
captions and headings in this Notice Requirement are for reference only and shall not be deemed
to define or limit the scope or intent of any of the terms, conditions or agreements contained
herein, Any capitalized term not defined herein shall have the meaning set forth in the Restated
Cost Reimbursement Agreement.

(h) Recordation. This Notice Requirement shall be recorded in the Official
Public Records of Travis County, Texas.

1) Interpretation. The provisions of this instrument shall be governed by, and
construed in accordance with, the laws of the State of Texas. Notwithstanding any custom, rule
of interpretation or construction, or otherwise, neither this Notice Requirement, nor any portion
hereof, shall be construed more strongly against the party who prepared it.

[Signature Page to Follow]

Page 4

Notice Regarding Transfer Restrictions and Requirements {Indian Hilis)




EXECUTED as of the date first set forth above.

THE IH DEVELOPER:

CLUB DEAL 116 INDIAN HILLS TX,
LIMITED PARTNERSHIP,
a Delaware limited partnership

By: CDI116 Indian Hills Tx, LLC, a Delaware
limited liability company, its general
pariner

By:

Douglas H. Gilliland, Manager

STATE OF TEXAS

COUNTY OF

On this day of , 20, before me, the undersigned, a
Notary Public in and for said State, personally appeared Douglas H. Gilliland, the Manager of
CD116 Indian Hills Tx, LLC, a Delaware limited liability company, the general partner of Club
Deal 116 Indian Hills Tx, Limited Partnership, a Delaware limited partnership, who executed the
foregoing instrument, and acknowledged to me that the said instrument is the free and voluntary
act and deed of said company and partnership, for the uses and purposes therein mentioned, and
on oath stated that he is authorized to execute the said instrument.

WITNESS MY HAND and official seal hereto affixed the day, month and year in this
certificate first above written,

My commission expires:

Notary Public in and for the State of Texas

Approval as to form:

Sharon Smith, Assistant City Attorney

Date:

Page §

Notice Regarding Transfer Restrictions and Requirements (Indian Hills)




EXHIBIT 1 TO NOTICE
REGARDING TRANSFER RESTRICTIONS AND REQUIREMENTS

1H PROPERTY

Exhibit I to Notice Regarding Transfer Restrictions and Requirements




EXHIBITF

Form of Escrow Agreement

[See aftached]
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ESCROW AGREEMENT
{Indian Hills)

This Escrow Agreement (the "Escrow Agreement") is made and entered into as of this

day of , 2011 (“Effective Date”), by and between ORIX PUBLIC FINANCE
LLC, a Delaware limited liability company (“Senior Bond Holder”), the CITY OF AUSTIN, a
Texas municipal corporation (“City”), CLUB DEAL 116 INDIAN HILLS TX, LIMITED
PARTNERSHIP (“IH Developer”) and HERITAGE TITLE COMPANY OF AUSTIN, INC.
("Escrow Agent". TH Developer, Senior Bond Holder and City are sometimes referred to herein
singularly as a “Party” and collectively referred to herein as the “Parfies”.

RECITALS

WHEREAS, as of the Effective Date hereof, the III Developer owns all of the real
property described and/or depicted in Exhibit “A” attached hereto (the “IH Properfy” or
“Project”);

WHEREAS, on or before the Effective Date, the IH Developer entered into that certain
Restated Cost Reimbursement Agreement (Water) and Second Amendment to the Cost
Reimbursement Agreement (Wastewater) — Indian Hills and Whisper Valley Subdivisions (as
amended, the “Restated Cost Reimbursement Agreement’), by and among the City, the IH
Developer, and Club Deal 120 Whisper Valley, Limited Partnership;

WHEREAS, pursuant to the Restated Cost Reimbursement Agreement, the IH Developer
agreed to escrow net proceeds from certain sales of all or any portion of the IH Property with
Escrow Agent;

WHEREAS, those certain City of Austin, Texas Special Assessment Revenue Bonds,
Senior Series 2011 (Whisper Valley Public Improvement District) (“Senior Bonds™) have been
issued by the City to fund, among other things, the construction of cettain infrastructure more
particularly described in the Restated Cost Reimbursement Agreement;

WHEREAS, Senior Bond Holder is the current holder of the Senior Bonds and therefore,
so long as the Senior Bonds are outstanding, Senior Bond Holder has an interest in seeing that
the TH Repayment Amount is paid by IH Developer so that this obligation encumbering the IH
Property will be released upon full payment thereof; and

WHEREAS, the Parties hereby agree that such funds shall be held in escrow and
disbursed as set forth in this Escrow Agreement.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which is acknowledged, TH Developer, City, Senior Bond Holder and Escrow Agent agree as
follows;




I, Deposit of IH Escrowed Funds. Upon a Third Party Sale (defined below) of
any portion of the IH Property, the ITH Developer shall place the SSA (defined below) into
escrow accounts with the Escrow Agent (“IH Escrowed Funds”). Bxcept as set forth
herein, all or a portion of the IH Escrowed Funds placed into escrow by the IH Developer
shall be used to fund the IH Repayment Amount.

2. IH Escrow Account, Escrow Agent will open two (2) interest-bearing accounts
into which the TH Escrowed Funds will be deposited, with the IH City Share being placed into
one account (the “IH City Escrow Account”) and the IH Bond Share being placed into the other
account (the “IH Bond Escrow Account”), The IH City Escrow Account and IH Bond Escrow
Account are collectively referred to herein as the “IH Escrow Account”). All interest or other
income earned or accrued on the 1H Escrowed Funds shall be held for the benefit of the City and
distributed pursuant to this Escrow Agreement. Withdrawals from the IH Escrow Account shall
be made only pursuant to the terms and provisions of this Escrow Agreement, Any fees charged
by the Escrow Agent shall be paid by the IH Developer or out of the IH Developer’s gross
proceeds from a Third Party Sale {excluding the SSA).

3. Definitions.

(a) The “SSA” (sales set aside) shall be an amount equal to:

i the net proceeds received by the TH Developer on a Third Party
Sale, multiplied by fifteen percent (15%) (“IH Bond Share”) until
the Senior Bonds for the I Project are no longer outstanding; plus

i, the net proceeds received by the TH Developer on a Third Party
Sale, multiplied by twenty percent (20%) (“IH City Share”) until
the TH Repayment Amount has been paid in full to the City or the
IH Maximum Quitstanding Balance is held in the IH City Escrow
Account for the benefit of the City.

(b)  The term “Third Party Sale” shall mean the initial sale, conveyance, or
transfer of any portion of the IH Property by the IH Developer to any person or entity. A
transfer or conveyance of all of the remaining portion of the Property to (A) an affiliate of
the IH Developer which does not involve the use of any amount of cash (“Affiliate”), or
(B) a joint venture arrangement of which the IH Developer (or an Affiliate of the TH
Developer) is a part, and which does not involve the use of any amount of cash (“Joinf
Venture™), shall not be considered a Third Party Sale. A transfer or conveyance of the
remaining portion of the IH Property to (C) a Designated Successor or Assign (as defined
in the Restated Cost Reimbursement Agreement) shall not be considered a Third Party
Sale. If the IH Developer has transferred or conveyed all of the remaining portion of the
TH Property to an Affiliate or Joint Venture, then the term “IH Developer” in this Escrow
Agreement shall be deemed to be the succeeding Affiliate or Joint Venture. If the
condition of either (A), (B), or (C) applies to such transfer or conveyance, then the 1H
Developer shall not be required to place the SSA into the IH Escrow Account for that
transaction, but (subject to the other terms and provisions hereof) the SSA shall be placed

2
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into the IH Escrow Account on any subsequent Third Party Sale of the IH Property that
was subject to such transfer or conveyance.

(c) The term “IH Current Quistanding Balance” shall mean an amount equal
to the then-current IH Repayment Amount due by the [H Developer to the City (based on
the portion of the Maximum Reimbursement Amount delivered as of the then-current
date) less the portion of the TH Repayment Amount previously repaid to the City by the
IH Developer as of such date.

(d) The term “TH Maximum Ouistanding Balance” shall mean an amount
equal to the difference between the IH Repayment Amount, and the portion of the IH
Repayment Amount that has been repaid to the City by the IH Developer as of the then-
current date,

{(e) The term “IH Repayment Amount” shall mean the amount that the [H
Developer shall repay the City, which is an amount equal to that portion of the Maximum
Reimbursement Amount that is associated with the TH Developer’s share (i.e. 25%) of the
non-oversizing portion of Line 1. The term “TH Repayment Amount” shall mean the
maximum amount that would be repaid to the City by the IH Developer assuming the I
Developer and the Trustee, in combination, have been paid the entire Maximum
Reimbursement Amount associated with the IH Project.

(f} The term “Property Owner Delinquency” shall mean the occurrence of the
following events: (1) an owner of any portion of the IH Property fails to timely pay an
assessment payment; and (2) the funds then held in the Cashflow Delinquency Reserve
Account (defined in the Indenture) for the TH Project are insufficient to cure the
assessment delinquency, so there is a potential need to draw on the Bond Reserve Fund
(defined in the Indenture). The term “Senior Bond Replenishment” shall mean the
Property Owner Delinquency has been fully cured as follows: the property owner
delinquency has been funded, the Cashflow Delinquency Reserve Account has been
replenished to its balance prior to the Property Owner Delinquency occurring, and the
Bond Reserve Fund has been teplenished to its balance prior to the Property Owner
Delinquency occurting. The term “Senior Bond Replenishment Date” shall mean the
date that the Senior Bond Replenishment occurs. The term “Holding Period” shall mean
that period of time commencing on the Senior Bond Replenishment Date and ending on
the later to occur of (x) October 31, 2020 or (y) one (1) year after the Senior Bond
Replenishment Date with no further Property Owner Delinquencies occurring during such
time.

(g)  The term “Repayment Deadline” shall mean October 31, 2025 for the I
Project and the IH Repayment Amount shall be fully due and payable by that deadline,

Capitalized terms not defined herein shall have the meanings ascribed to them in the Restated
Cost Reimbursement Agreement.
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4, Disbursement of the IH Escrowed Funds. Escrow Agent, subject to the

provisions hereinafter set forth, shall disbutse funds from the TH Escrow Account as follows:

(a)

IH City Share. The IH City Share shall be disbursed to the City to repay

the TH Repayment Amount upon the earlier of (i) the applicable Repayment Deadline or
(ii) upon the City reimbursing the Trustee for applicable amounts, as further described in
Exhibit B (City Share). Notwithstanding the foregoing, if the IH City Share is greater
than the TH Current Qutstanding Balance, then the IH City Share shall be held in the IH
City Escrow Account and shall not be disbursed until such time as additional
reimbursement funds related to the TH Project are delivered by the City to the Trustee, at
which time the TH City Share shall be released to the City in an amount not to exceed the
then-current IH Current Outstanding Balance. Any portion of the IH Escrow Account
(whether the TH City Share or IH Bond Share) to be disbursed to the City as set forth in
this Paragraph 4 shall be made or transferred to the Austin Water Utility.

(b)
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ii,

IH Bond Share.

No Property Owner Delinquency. The IH Bond Share shall be
held in escrow and shall be disbursed to the City (or become part
of the TH City Share) following receipt by Escrow Agent and the
Partics of the appropriate Request Form and compliance with
Paragraph S and 6 below, on (1) the date the Senior Bonds related
to the ITH Project are no longer outstanding, or (2) on the date of the
Repayment Deadline provided there is no Property Owner
Delinquency or a Holding Period then in effect and the TH
Developer has not paid the City in full by the Repayment Deadline,
or (3) after October 31, 2020 when the IH City Share and IH Bond
Share in total are sufficient to fully repay the IH Maximum
Outstanding Balance to the City, provided there is no Property
Owner Delinquency or a Holding Period then in effect.

Occurrence of Property Owner Delinquency. Upon the occurrence
of a Property Owner Delinquency, the entire IH Bond Share then
held in the TH Escrow Account shall be disbursed to the Trustee
following receipt by Escrow Agent and the Parties of the
appropriate Request Form and compliance with Paragraph 5 and 6
below, and the City shall direct the Trustee to apply such TH Bond
Share funds in the following order: (1) first, to fund the
assessment delinquency after the funds within the Cashflow
Delinquency Reserve Account (the “CDRA”, as defined in the
Indenture) have been exhausted, (2) next to replenish the Bond
Reserve Fund, (3) third, to replenish the CDRA, and (4) last, any
remaining funds shall be held by the Trustee in the CDRA as
additional funding for repayment of the Senior Bonds or for
repayment to the City as set forth herein (said excess funds shall be




referred to herein as the “TH Excess Cure Funds™). Iurther, after
a Property Owner Delinquency has occurred and until the Holding
Period has expired without any further Property Owner
Delinquencies occurring during such Holding Period, any future IH
Bond Share amounts placed into the IH Bond Escrow Account
upon a Third Party Sale shall be promptly released to the Trustee to
be applied in the order as set forth in items (1) through (4) above.
Any amounts placed in the CDRA during such Property Owner
Delinquency or Holding Period pursuant to item (4) above shall be
part of the TH Excess Cure Funds. The Escrow Agent shall notify
all Partics promptly upon the expiration of any Holding Period.
Upon the expiration of the Holding Period, the City shall direct the
Trustee fo release 1/3 of the IH Excess Cure Funds to the Escrow
Agent to be held in the IH Bond Escrow Account and to be
disbursed in accordance with Section 4(b)(f) above. Furthermore,
on any Third Party Sale occurring upon or after the expiration of
the Holding Period (y) an amount equal to 2/3" of the TH Bond
Share shall be promptly released to the Trustee to be held in the
CDRA, but such portion of the IH Bond Share delivered to the
Trustee after the expiration of the Holding Period shall not be part
of the TH Excess Cure Funds; and (z) an amount equal to 1/3" of
the TH Bond Share shall be held in the IH Bond Escrow Account
and shall be disbursed in accordance with Section 4(b)(i) above.

5. Request Form: Notice,

(a)  ByEscrow Agent. Simultaneously with any Third Party Sale of all or any
portion of the IH Property, Escrow Agent will submit the form set forth on Exhibit C
attached hereto to the Parties (“Request Form”). Also, at least thirty (30) days prior to
each of the Repayment Deadlines, to the extent the amount due on such Repayment
Deadline has not been fully paid, the Escrow Agent shall submit the Request Form to the
Parties hereto.

(b) By City. Upon the City’s payment to the Trustee of any portion of the
Maximum Reimbursement Amount aftributable fo the IH Property, the City shall
promptly submit the Request Form to the IH Developer and Escrow Agent.

(¢) By Senior Bond Holder or Trustee. If a default occurs under the Senior
Bonds, Senior Bond Holder or City shall cause the Trustee to submit the Request Form to
the Escrow Agent and the other Parties within ten (10) days after said default to notify the
Escrow Agent and the other Parties of such default and to request a release of the IH
Bond Share held in the IH Bond Escrow Account.

6. Approval or Dispute of Request Form, Upon receipt of a Request Form, if
additional information is required to be provided by the Escrow Agent, the Escrow Agent will
have a period of ten (10) days after the date of submission of the Request Form to provide any
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such information requested by the requesting Party, by completing or updating such Request
Form with the additional information and sending such updated Request Form to all other
Parties. Upon receipt of a fully complete Request Form, the Parties shall have ten (10) business
days to approve or dispute the information contained in the Request Form. If a Party disputes
any of the information contained in the Request Form, such Party shall provide written notice
(“Dispute Notice™) to Escrow Agent and the other Parties containing information specifying the
nature or reasoning of why the information contained in the Request Form is being disputed and
shall also provide how, in the disputing Party’s opinion, the information could be modified in
order to make it accurate (if applicable). If a Party does not approve the Request Form or submit
a Dispute Notice in accordance with the foregoing sentence prior to the expiration of the 10
business day period noted above, then the Escrow Agent shall send a second notice, giving the
non-responding Party five (5) additional business days from the date of the second notice to
respond, If any Party fails to respond within the foregoing 5 business day period, then the non-
responding Party shall be deemed fo have approved the information contained in the Request
Form, If the Patties approve (or are deemed to have approved) the Request Form in accordance
with the foregoing procedure, then Escrow Agent will disburse the IH Escrowed Funds in
accordance with the Request Form, Section 4 above and Exhibit B attached hereto within five (5)
days after the date on which the applicable notice period ends. If, however, a Party timely
disputes the Request Form in accordance with the foregoing, then the Parties agree to make a
good faith effort to resolve the dispute within 15 days after delivery of the Dispute Notice. The
Escrow Agent will disburse the TH Escrowed Funds five (5) days after receipt of written notice
that the dispute has been resolved and a description of such resolution, in accordance with the
resolved dispute, Section 4 above and Exhibit B. Notwithstanding the foregoing, the Escrow
Agent shall release to the TH Developer that portion of any net proceeds on a Third Party Sale
which is not part of the SSA without the consent of any other Party.

7. Termination of Requirement to Place Funds in Escrow.

(a) Termination of I Bond Share. Upon the date the Senior Bonds for the I
Project are no longer outstanding, the TH Developer’s obligation to escrow the IH Bond
Share shall automatically terminate and the SSA shall thereafter consist of the IH City
Share; provided, however this Escrow Agreement shall not terminate except as set forth in
Section 8 below. At such time, the Senior Bond Holder shall no longer be a party to this
Escrow Agreement and the remaining Parties shall have no further obligations hereunder to
provide notices (including the Request Form and Dispute Notice) to Senior Bond Holder.

(b)  Termination of TH City Share and IH Bond Share, Once the IH Escrow
Account includes an amount equal to the IH Maximum Outstanding Balance or once the IH
Repayment Amount has been paid in full to the City, the IH Developer’s obligation to
escrow the TH City Share and IH Bond Share shall automatically terminate; provided,
however this Escrow Agreement shall not terminate except as set forth in Section 8 below.
If at any time thereafter, the IH Escrowed Funds are less than the IH Maximum Outstanding
Balance (due to disbursement of the TH Bond Share as provided for in this Escrow
Agreement to cure a Property Owner Delinquency), then the TH Developer shall resume
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escrowing the IH City Share and IH Bond Share (if applicable) until the funds held in the 1H
Escrow Account again equal the ITH Maximum Outstanding Balance.

8. Termination of Escrow Agreement, This Escrow Agreement will terminate one
(1) business day after the earlier to occur of (i) the IH Repayment Amount has been fully paid to
the City or (i} all IH Property has been released from the Transfer Restriction Document and all
IH Escrowed Funds have been disbursed as set forth herein (including any IH Excess Cure Funds
held by the Trustee). Upon the termination of this Escrow Agreement, any remaining funds from
the I Escrowed Funds shall be disbursed as set forth herein; provided that in the event the City
does not reimburse the Trustee for the Maximum Reimbursement Amount, which then results in
excess funds being held in the IH Escrow Account above and beyond the IH Repayment Amount
due to the City, then such excess funds from the IH Developer held in escrow shall be promptly
released to the IH Developer.

9. Concerning the Escrow Agent. The Parties agree that the following provisions
shall control with respect to the rights, duties, liabilities, privileges and immunities of Escrow
Agent:

(a)  Escrow Agent is not a party to, and is not bound by, or charged with notice
of, any Escrow Agreement out of which this escrow may arise, other than this Escrow
Agreement,

(b)  Escrow Agent acts heteunder as a depository only, and is not responsible or
liable in any manner whatever for the sufficiency, correctness, genuineness or validity of the
subject matter of the escrow or any pat thereof, or for the form or execution thereof, or for
the identity or authority of any person executing or depositing the same.

(¢} Inthe event Escrow Agent becomes involved in litigation in connection with
this escrow, the [H Developer and Senior Bond Holder agree to indemnify and save Escrow
Agent harmless from all loss, costs, damages, expenses and attorney's fees suffered or
incurred by Escrow Agent as a result thereof. The obligations of the Parties under this
paragraph shall be performable at the principal office of Escrow Agent in Austin, Texas,

(d)  Escrow Agent shall be protected in acting upon any waitten notice, waiver,
consent, certificate, receipt, authorization, power of attorney or other paper or document
which Escrow Agent in good faith believes to be genuine and what it purports to be.

(e Escrow Agent shall not be liable for anything which it may do or refrain
from doing in connection herewith, except its own gross negligence or willful misconduet.

H Escrow Agent may consult with legal counsel in the event of any dispute or
question as to the construction of any of the provisions hereof or its duties hereunder, and it
shall incur no liability and shall be fully protected in acting in accordance with the opinion
and instruction of such counsel.
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()  In the event of any claims or demand upon Escrow Agent are made in
connection with any provision of this Escrow Agreement, or in the event the Escrow
Agent, in good faith, shall be in doubt as to what action it should take hereunder, Escrow
Agent may, in its sole discretion, refuse to comply with any claims or demands on it, or
refuse to take any other action hereunder, so long as such this Escrow Agreement
continues or such doubt exists, and in such event, the Escrow Agent shall not be or
become liable in any way or to any person for its failure or refusal to act, and the Escrow
Agent shall be entitled to continue to so refrain from acting until (i) the rights of all
interested parties shall have been fully and finally adjudicated by a comt of competent
jurisdiction, or (ii) all differences shall have been adjusted and all doubt resolved by
Escrow Agreement among all of the interested parties and Escrow Agent shall have been
notified thereof in writing signed by all such parties. Notwithstanding the foregoing, in
the event Escrow Agent shall be in doubt as to what action it should take hereunder at any
time during the term of this Escrow Agreement, Escrow Agent shall have the right, in its
sole and absolute discretion, to file an interpleader action in the District Court of Travis
County, Texas, and interplead all documents and instruments held by it into the registry
of said Court, and in such event, all costs, expenses and attorney's fees incurred by
Escrow Agent in filing such interpleader action shall be paid by the Parties or from the
funds so interplead. The rights of Escrow Agent under this paragraph are cumulative to
all other rights which it may have by law or otherwise.

10.  Notices. Any notice, instrument or other communication required or permitted to
be given by one of the parties hereto to the other under this Escrow Agreement shall be
considered as propetly given if in writing and (a) hand delivered, or (b) mailed by registered or
certified mail, refurn receipt requested and postage prepaid, or (c) sent by telecopy or electronic
matl, in each case at the address below.

If to Senior Bond Holder: ORIX Public Finance LLC
1717 Main Street, 9" Floor
Dallas, Texas 75201
Attn: Kandice Stephens
Telephone: (214) 237-2135
Facsimile: (214) 237-2018
Email: kstephens@orix.com

If to City: City of Austin
PO Box 1088
Austin, Texas 78767
Attn: Director, Austin Water
Telephone: (512) 974-7890
Facsimile: (512) 370-3838
Email: bart jennings@austintexas.gov

With a copy to: City of Austin
PO Box 1088
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Austin, Texas 78767

Attn: Law Department

Telephone: (512) 974-2268
Facsimile: (512) 974-6490

Email: sharon.smith@austintexas.gov

If to TH Developer: Taurus of Texas
¢/o Douglas H. Gilliland
9285 Huntington Square
North Richland Hills, Texas 76180
Telephone: (817) 788-1000
Facsimile: (817) 788-1670
Email: DouglasG33(@aol.com

With a copy to: Talley J. Williams
Metcalfe Williams, LLP
301 Congress Avenue, Suite 1075
Austin, Texas 78701
Telephone: (512) 961-8844
Facsimile: (512) 551-4943
Email: twilliams@metcalfewilliams.com

If to Escrow Agent: Nancy Grasshoff
Heritage Title Company of Austin, Inc.
401 Congress Avenue, Suite 1500
Austin, Texas 78701
Telephone: (5§12) 505-5000
Facsimile: (512) 505-5024
Email: ngrasshoff@heritage-title.com

11.  Consultation with Legal Counsel, Escrow Agent may consult with its counsel
or other counsel satisfactory to it concerning any question relating to its duties or responsibilities
under this Escrow Agreement or otherwise in connection herewith and shall not be liable for any
action taken, suffered or omitted by Escrow Agent in good faith upon the advice of such counsel.
Escrow Agent may act through its officers, employees, agents and attorneys.

12. Compensation and Reimbursement of Expenses. For its ordinary services
hereunder, Escrow Agent shall be entitled to an initial fee of $0.00, payable concurrently with its
acceptance hereof by the IH Developer, and to additional compensation as follows:

In the event that Escrow Agent performs any service not specifically provided hereinabove,
or that there is any assignment or attachment of any interest in the subject matter of this
escrow or any modification thereof, or that any controversy arises hereunder, or that Escrow
Agent is made a party to, or intervenes in, any litigation pertaining to this escrow or the
subject matter thereof, Escrow Agent shall be reasonably compensated therefor and
reimbursed for all costs and expenses occasioned thereby, and the Senior Bond Holder and
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IH Developer agree jointly and severally to pay the same, and to indemnify Escrow Agent
against any loss, liability or expense incurred in any act or thing done by it hereunder, as
permitted by law. It is understood and agreed that in the case of any controversy, Escrow
Agent may refrain from acting in any manner until it receives written Escrow Agreement
from all parties hereto, or Escrow Agent may interplead the subject matter of this escrow
into any court of competent jurisdiction, and the act of such interpleader shall immediately
relieve Escrow Agent of its duties, liabilities and responsibilitics hereunder.

13.  Resignation. Lscrow Agent may resign upon ten (10) days' prior written notice to
the Parties, and upon joint instructions of the Parties, shall deliver the II Escrowed Funds to any
designated substitute Escrow Agent mutually selected by the Parties. If the Parties fail to
mutually designate a substitute Escrow Agent within ten (10) days after the giving of such notice,
Escrow Agent may, in its sole discretion and its sole option, institute a bill of interpleader as
contemplated herein.

14.  Severability. If one or more of the provisions shall for any reason be held to be
invalid, illegal or unenforceable in any respect under applicable law, such invalidity, illegality or
unenforceability shall not affect any other provisions, and this Escrow Agreement shall be
construed as if such invalid, illegal or unenforceable provision had never been contained in this
Escrow Agreement,

15.  Assignment. The TH Developer may not assign its rights and obligations under
this Escrow Agreement (except to a Designated Successor or Assign), without the approval of the
City. In the event the Senior Bond Holder sells Senior Bonds to multiple holders, then Senior
Bond Holder shall notify all Parties of such sale within three (3) business days of such sale and
shall designate one bond holder, in writing, to act on behalf of all bond holders and such designee
shall be considered the “Senior Bond Holder” hereunder; and at any time after such designation,
the Parties hereto shall provide notice (including Request Forms) to the designated Senior Bond
Holder and the designee shall be entitled to act on behalf of all the bond holders, including giving
notices required hereunder and submitting a Request Form where applicable.

16.  General. The section headings contained in this Escrow Agreement are for
reference purposes only and will not affect in any way the meaning or interpretation of this
Escrow Agreement. This Escrow Agreement may be executed simultancously in two or more
counterparts, each of which will be deemed an original, but all of which togethet will constitute
one and the same instrument, The terms and provisions of this Escrow Agreement constitute the
entire Escrow Agreement between the parties hereto. This Escrow Agreement or any provision
of the Escrow Agreement may be amended, modified, waived or terminated only by written
instrument duly signed by the patties or their successors and assigns, This Bscrow Agreement
shall inure to the benefit of and be binding upon the parties, and their respective heirs, devisees,
executors, administrators, personal representatives, successors, trustees, receivers and assigns.
Nothing in this Escrow Agreement, express or implied, is intended to confer upon any other
person rights or remedies under or by reason of this Escrow Agreement. To the extent there is
any conflict between this Escrow Agreement and the Restated Cost Reimbursement Agreement,
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the terms of the Restated Cost Reimbursement Agreement shall control as between the Parties
and not Escrow Agent,

[Signature Pages to Follow]
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IN WITNESS WHEREOQF, the parties have executed this Escrow Agreement in multiple
counterparts, each of which is and shall be considered an original for all intents and purposes,
effective as of the date first above written.

City:
CITY OF AUSTIN

By:
Name: Rudy Garza
Title: Assistant City Manager

IH Developer:

CLUB DEAL 116 INDIAN HILLS TX, LIMITED
PARTNERSHIP, a Delaware limited partnership
qualified to do business in Texas

By: CD116 Indian Hills Tx, LLC, a Delaware
limited liability company

Its: General Partner

By:
Douglas H. Gilliland, Manager

Senior Bond Holder:

ORIX PUBLIC FINANCE LLC, a Delaware limited
liability company

By:
Cliff Weiner, President & CEO

Escrow Agent:

HERITAGE TITLE COMPANY OF AUSTIN,
INC., a Texas corporation

By:
Name:
Title:
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EXHIBIT A

(IH Property)
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EXHIBIT B

(IH Bond Share)
Trigger for release of IH Bond | Amount of IH Bond Share To Be Beneficiary
Share: Released: of Funds:
1. Senior Bonds are Entire IH Bond Share City
retired/paid off
2. Occurrence of a Property Entire IH Bond Share [to be applied as set Trustee
Owner Delinquency forth in Paragraph 4(b)(ii)]
3. During any Holding Period | Entire [H Bond Share [to be applied as set Trustee
forth in Paragraph 4(b)(ii)]
4, After the expiration of a 2/3 of IH Bond Share Trustee
Holding Period
S, Funds are needed to satisfy | Amount of III Bond Share necessary to City
the amount due on a satisfy the portion of the IH Repayment
Repayment Deadline Amount due on such Repayment Deadline
(above and beyond the ITH
City Share)
6. After October 31, 2020, Amount of TH Bond Share necessary to City

funds are needed to pay the
[H Maximum Outstanding
Balance in full

satisfy the IH Maximum Outstanding
Balance

The triggers are listed in order of priority. If more than one trigger exists at any given time, the

higher rule in the matrix controls.

Escrow Agreement {Indian Hills)
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EXHIBIT B

(IH City Share)

Trigger for release of IH City Amount of TH City Share To Be Beneficiary_
Share: Released: of Funds:
Upon the City’s payment to the IH City Share in an amount not to City
Trustee of any portion of the exceed the TH Current Outstanding
Maximum Reimbursement Balance
Amount attributable to the TH
Property
Third Party Sale IH City Share in an amount not to City

exceed the TH Current Outstanding

Balance
Occurrence of a Repayment IH City Share in an amount equal to City

Deadline

the balance due on such Repayment
Deadline that remains due as of such
date

Escrow Agreement (Indian Hills)
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EXHIBIT C
(Request Form)
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INDIAN HILLS PROJECT REQUEST FORM RELATING TO
NOTICE OF THIRD PARTY SALE, REIMBURSEMENTS, AND PAYMENTS

Date: ,20

To: [City of Austin (the “City™)
Heritage Title Company of Austin, Inc. (the “Escrow Agent™)
ORIX Public Finance LLC (“Senior Bond Holder™)
Club Deal 116 Indian Hills Tx, Limited Partnership (the “IH Developer™)]

From:

Re: First Amendment to the “Restated Cost Reimbursement Agreement (Water) and Second Amendment to
the Cost Reimbursement Agreement (Wastewater) — Indian Hills and Whisper Valley Subdivisions”
(“Restated Cost Reimbursement Agreement”); and Escrow Agreement by and among the City, Escrow
Agent, Senior Bond Holder, and IH Developer dated , 2011 (“IIT Escrow Apreement’™)

PURPOSE OF NOTICE (check one)

1. Notice of Third Party Sale (Escrow Agent to complete):

Closing Date for Third Party Sale: L2000

Subject Property: See Exhibit “A” attached

A. TH Bond Share of SSA: $

B, IH City Share of SSA: 3

C. Total SSA for Third Party Sale: $ (A +B)

2. Notice of Additional Reimbursement Amount for IH Project Paid to Trusteg (City to complete):

Date of Additional Reimbursement to Trustee: ,20

D. Additional Reimbursement Amount: 3

3. Notice of Repayment Deadline (Escrow Agent fo complete):

Date of Repayment Deadline: ,20

E. Amount Due on Repayment Deadline: $

4, Notice of Property Owner Delinguency Under Senior Bonds (Senior Bond Holder to complete):

Date of Property Owner Delinquency: ,20

F. Delinquency Amount under Senior Bonds: 5

5. Notice that SSA No Longer Required (IH Developer or Escrow Agent to complefc)

Balance in IH Escrow Account equals TH Maximum Quistanding Balance. (I = Q)

6. Notice that Senior Bonds Are No Longer Quistanding {Senior Bond Holder to complete)

Date Senior Bonds retired or paid in full: ,20

Page | 1
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BALANCE IN ESCROW ACCOUNT (Escrow Agent to complete)
(amounts after Third Party Sale, if applicable, and prior fo disbursement)

G. IH Bond Share in ITH Escrow Account: h (prior balance + A)
H. TH City Share in IH Escrow Account: $ (prior balance + B)
I. Total Amount in IH Escrow Account: $ (G+H)

DISBURSEMENT OF ESCROWED FUNDS (Reguesting Party to complete; Escrow Agent to verify)

J.  Portion of TH Bond Share to release to City: $

K. Portion of TH Bond Share to release to Trustee: $
(only if Property Owner Delinquency has occurred and Holding Period in effect)

L. Poition of TH City Share to release to City: $
BALANCES AFTER TRANSACTION AND DISBURSEMENT (Escrow Agent to complete):

M. Maximum Reimbursement Amount

(attributable to TH Project): $
N. Portion of Maximum Reimbursement Amount paid
to Trustee to date (attributable to IH Project): $
O, IH Repayment Amount repaid to date: $
P. TH Current OQutstanding Balance: $ N-0)
Q. IH Maximum Outstanding Balance: $ M-0)
R. Remaining IH Bond Share in TH Escrow Account:  § ({G-1-K)
S. Remaining IH City Share in TH Escrow Account:  § (H-L)
Total Amount in 1H Escrow Account: $ (R+3)

(not to exceed TH Maximum Outstanding Balance)

RELEASE OF PROPERTY (if applicable):

Property to be released from Transfer Restriction Notice: See Exhibit “B” attached

By their signature below, the parties hereto acknowledge that (i) to the parties’ knowledge, the amounts set forth
above are accurate as of the date of this Notice, (ii) payments disbursed to the City shall be made or transferred to
the Austin Water Utility, and (iii) the Bscrow Agent shall have the right to release the TH Escrowed Funds in the
amount and to the parties as set forth in the IH Escrow Agreement,

If Exhibit “B” is attached hereto, then by their signature below, the parties hereto acknowledge that execution of
this Request Form, in accordance with the Restated Cost Reimbursement Agreement, shall be considered
approval for the IH Developer fo execute and record a Release in the Official Public Records of Travis County,
Texas releasing the property described in Exhibit “B” from the Notice Regarding Transfer Restrictions and
Requirements recorded as Document No. in the Official Public Records of Travis County,

Texas.,
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[SIGNATURE PAGE FOR INDIAN HILLS PROTECT REQUEST FORM]

IH Developer:
CLUB DEAL 116 INDIAN HILLS TX, LIMITED PARTNERSHIP,
a Delaware limited partnership qualified to do business in Texas

By: CD 116 Indian Hills Tx, LLC, a Delaware limited liability company, its General Partner

By:

Douglas H, Gilliland, Manager

Date:; 20

City:
CITY OF AUSTIN

By:
Name:
Title:

Date: , 20

Senior Bond Holder:
ORIX Pyblic Finance LLC, a Delaware limited liability company

By:

CIliff Weiner, President & CEQ

Date: ,20

Escrow Agent;
HERITAGE TITLE COMPANY OF AUSTIN, INC., a Texas corporation

By:
Name:
Title:

Date: ,20
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ESCROW AGREEMENT
{Whisper Valley)

This Escrow Agreement (the "Escrow Agreement") is made and entered into as of this

day of , 2011 (“Effective Date™), by and between ORIX PUBLIC FINANCE
LLC, a Delaware limited liability company (“Senior Bond Holder”), the CITY OF AUSTIN, a
Texas municipal corporation (“City”), CLUB DEAL 120 WHISPER VALLEY, LIMITED
PARTNERSHIP (“WV Developer”) and HERITAGE TITLE COMPANY OF AUSTIN, INC.
("Escrow Agent"). WV Developer, Senior Bond Holder and City are sometimes referred to
herein singularly as a “Party” and collectively referred to herein as the “Parties”,

RECITALS

WHEREAS, as of the Effective Date hereof, the WV Developer owns all of the real
property described and/or depicted in Exhibit “A” attached hereto (the “WV Property” or
“Project”);

WHEREAS, on or before the Effective Date, the WV Developer entered into that certain
Restated Cost Reimbursement Agreement (Water) and Second Amendment to the Cost
Reimbursement Agreement (Wastewater) — Indian Hills and Whisper Valley Subdivisions (as
amended, the “Restated Cost Reimbursement Agreement”), by and among the City, the WV
Developer, and Club Deal 116 Indian Hills Tx, Limited Partnership;

WHEREAS, pursuant to the Restated Cost Reimbursement Agreement, the WV
Developer agreed to escrow net proceeds from certain sales of all or any portion of the WV
Property with Escrow Agent;

WHEREAS, those certain City of Austin, Texas Special Assessment Revenue Bonds,
Senior Series 2011 (Whisper Valley Public Improvement District) (“Senior Bonds™) have been
issued by the City to fund, among other things, the construction of cettain infrastructure more
particularly described in the Restated Cost Reimbursement Agreement;

WHEREAS, Senior Bond Holder is the current holder of the Senior Bonds and therefore,
so long as the Senior Bonds are outstanding, Senior Bond Holder has an interest in sceing that
the WV First Repayment Amount is paid by WV Developer so that this obligation encumbering
the WV Property will be released upon full payment thereof; and

WHEREAS, the Parties hereby agree that such funds shall be held in escrow and
disbursed as set forth in this Escrow Agreement,

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which is acknowledged, WV Developer, City, Senior Bond Holder and Escrow Agent agree as
follows:




1. Deposit of WV Escrowed Funds. Upon a Third Party Sale (defined below) of
any portion of the WV Property, the WV Developer shall place the SSA (defined below) into
escrow accounts with the Escrow Agent (“WV Escrowed Funds™). Except as set forth
herein, all or a portion of the WV Escrowed Funds placed into escrow by the WV Developer
shall be used to fund the WV First Repayment Amount and Alternative Line Repayment
Amount.

2. WV Escrow Account. Escrow Agent will open two (2) interest-bearing accounts
into which the WV Escrowed Funds will be deposited, with the WV City Share being placed into
one account (the “WV City Escrow Account”) and the WV Bond Share being placed into the
other account (the “WV Bond Escrow Account”). The WV City Escrow Account and WV Bond
Escrow Account are collectively referred to herein as the “WV Escrow Account”). All interest or
other income earned or acerued on the WV Escrowed Funds shall be held for the benefit of the
City and distributed pursuant to this Escrow Agreement. Withdrawals from the WV Escrow
Account shall be made only pursuant to the terms and provisions of this Escrow Agreement. Any
fees charged by the Escrow Agent shall be paid by the WV Developer or out of the WV
Developer’s gross proceeds from a Third Party Sale (excluding the SSA).

3. Definitions,

(a) The “SS4” (sales set aside) shall be an amount equal to:

i. the net proceeds received by the WV Developer on a Third Party
Sale, multiplied by fifteen percent (15%) (“WV Bond Share”) until
the Senior Bonds for the WV Project are no longer outstanding; plus

ii. the net proceeds received by the WV Developer on a Third Party
Sale, multiplied by twenty percent (20%) (“WV City Share”) until
the WV First Repayment Amount has been paid in full to the City
or the WV Maximum Outstanding Balance (excluding the
Alternative Line portion of the WV Maximum Outstanding
Balance) is held in the WV City Escrow Account for the benefit of
the City. Thereafter, the WV City Share shall be reduced to fifteen
percent (15%) of the net proceeds received by the WV Developer on
a Third Party Sale until the Alternative Line Repayment Amount is
paid in full to the City or the WV Maximum Outstanding Balance
related to the Alternative Line is held in escrow,

(b)  The term “Third Party Sale” shall mean the initial sale, conveyance, or
transfer of any portion of the WV Property by the WV Developer to any person or entity.
A transfer or conveyance of all of the remaining portion of the Property to (A) an affiliate
of the WV Developer which does not involve the use of any amount of cash (“Affiliate”),
or (B) a joint venture arrangement of which the WV Developer (or an Affiliate of the WV
Developer) is a part, and which does not involve the use of any amount of cash (“Joint
Venture”), shall not be considered a Third Party Sale. A transfer or conveyance of the
remaining portion of the WV Property to (C) a Designated Successor or Assign (as

2

Escrow Agreement {Whisper Valley)




defined in the Restated Cost Reimbursement Agreement) shall not be considered a Third
Party Sale, If the WV Developer has transferred or conveyed all of the remaining portion
of the WV Property to an Affiliate or Joint Venture, then the term “WV Developer” in
this Escrow Agreement shall be deemed to be the succeeding Affiliate or Joint Venture.
If the condition of either (A), (B), or (C) applies to such {ransfer or conveyance, then the
WV Developer shall not be required to place the SSA into the WV Escrow Account for
that transaction, but (subject to the other terms and provisions hereof) the SSA shall be
placed into the WV Escrow Account on any subsequent Third Party Sale of the WV
Property that was subject to such transfer or conveyance.

(c) The term “WV Current Oufstanding Balance” shall mean an amount
equal to the then-current WV First Repayment Amount and Alternative Line Repayment
Amount due by the WV Developer to the City (based on the portion of the Maximum
Reimbursement Amount delivered as of the then-current date) less the portion of the WV
First Repayment Amount and Alternative Line Repayment Amount previously repaid to
the City by the WV Developer as of such date.

(d) The term “WV Maximum Outstanding Balance” shall mean an amount
equal to the difference between the WV TFirst Repayment Amount and Alternative Line
Repayment Amount, and the portion of the WV First Repayment Amount and Aliernative
Line Repayment Amount that has been repaid to the City by the WV Developer as of the
then-current date.

(e) The term “WV First Repayment Amount” shall mean the amount that the
WV Developer shall repay the City, which is an amount equal to that portion of the
Maximum Reimbursement Amount that is associated with the WW Supplemental Costs,
CCN Release Fee, the WV Developer’s share (i.e. 75%) of the non-oversizing portion of
Line 1, and the non-oversizing portion of Line 2. The term “Alternative Line Repayment
Amount” shall mean the amount that the WV Developer shall repay the City for the
Alternative Line, which is an amount equal to that portion of the Maximum
Reimbursement Amount that is associated with the non-oversizing portion of the
Alternative Line. The term “WV First Repayment Amount” and “Alternative Line
Repayment Amount” shall mean collectively the maximum amount that would be repaid
to the City by the WV Developer assuming the WV Developer and the Trustee, in
combination, have been paid the entire Maximum Reimbursement Amount associated
with the WV Project.

(f) The term “Property Owner Delinquency” shall mean the occurrence of the
following events: (1) an owner of any portion of the WV Property fails to timely pay an
assessment payment; and (2) the funds then held in the Cashflow Delinquency Reserve
Account (defined in the Indenture) for the WV Project are insufficient to cure the
assessment delinquency, so there is a potential need to draw on the Bond Reserve Fund
(defined in the Indenture). The term “Semnior Bond Replenishment” shall mean the
Property Owner Delinquency has been fully cured as follows: the property owner
delinquency has been funded, the Cashflow Delinquency Reserve Account has been
replenished to its balance prior to the Property Owner Delinquency occurting, and the
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Bond Reserve Fund has been replenished to its balance prior to the Property Owner
Delinquency occurting, The term “Senior Bond Replenisitment Date” shall mean the
date that the Senior Bond Replenishment occurs. The term “Helding Period” shall mean
that period of time commencing on the Senior Bond Replenishment Date and ending on
the later to occur of (x) the first Repayment Deadline (i.e., October 31, 2020) or (y) one
(1) year after the Senior Bond Replenishment Date with no further Property Owner
Delinquencies occurring during such time,

(g)  The term “Repayment Deadline” shall mean October 31, 2020; October
31, 2025; October 31, 2030; and the date which is the fifth (5™ anniversary of the City’s
acceptance of entire Alternative Line (Line 5 or both Line 6A and 6B). The WV First Repayment
Amount (or applicable portions thereof) and the Alternative Line Repayment Amount shall be fully due
and payable to the City on the applicable Repayment Deadlines, as follows:

October 31, 2020 WW Supplemental Costs and CCN eveloper
Release Fee

October 31, 2025 WYV Developer’s share of Line 1 WV Developer

October 31, 2030 Line 2 WYV Developer

5 years after City's Alternative Line WYV Developer

acceptance of entire
Alternative Line
(Line 5 or both Line
6A and 6B)

Capitalized terms not defined herein shall have the meanings ascribed to them in the Restated
Cost Reimbursement Agreement.

4, Disbursement of the WV Escrowed Funds, Escrow Agent, subject to the
provisions hereinafter set forth, shall disburse funds from the WV Escrow Account as follows:

(a) WV _City Share. The WV City Share shall be disbursed to the City to
repay the WV First Repayment Amount and Alternative Line Repayment Amount upon
the eatlier of (i) the applicable Repayment Deadline or (ii) upon the City reimbursing the
Trustee for applicable amounts, as further described in Exhibit B (City Share).
Notwithstanding the foregoing, if the WV City Share is greater than the WV Current
Outstanding Balance, then the WV City Share shall be held in the WV City Escrow
Account and shall not be disbursed until such time as additional reimbursement funds
related to the WV Project are delivered by the City to the Trustee, at which time the WV
City Share shall be released to the City in an amount not to exceed the then-current WV
Current Outstanding Balance. Any portion of the WV Escrow Account (whether the WV
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City Share or WV Bond Share) to be disbursed to the City as set forth in this Paragraph 4
shall be made or transferred to the Austin Water Utility.

(b)

ii,

Escrow Apreement (Whisper Valiey)

WV Bond Share.

No Property Owner Delinquency. The WV Bond Share shall be
fheld in escrow and shall be disbursed to the City (or become part
of the WV City Share) following receipt by Escrow Agent and the
Parties of the appropriate Request Form and compliance with
Paragraphs 5 and 6 below, on (1) the date the Senior Bonds related
to the WV Project are no longer outstanding, or (2) on the date of
the Repayment Deadline provided there is no Property Owner
Delinquency or a Holding Period then in effect and the WV
Developer has not paid the City in full by the Repayment Deadline,
or (3) after the first Repayment Deadline (i.e., October 31, 2020)
when the WV City Share and WV Bond Share in total ate
sufficient to fully repay the WV Maximum Outstanding Balance
(excluding the Alternative Line portion of the WV Maximum
Outstanding Balance) to the City, provided there is no Property
Owner Delinquency or a Holding Period then in effect, or (4) after
the first Repayment Deadline (i.e., October 31, 2020) when the
WV City Shate and WV Bond Share in total are sufficient to fully
repay the portion of the WV Maximum Outstanding Balance
related to the Alternative Line to the City, provided there is no
Property Owner Delinquency or a Holding Period then in effect.

Occurrence of Property Owner Delinguency. Upon the occurrence
of a Property Owner Delinquency, the entire WV Bond Share then
held in the WV Escrow Account shall be disbursed to the Trustee
following receipt by Escrow Agent and the Parties of the
appropriate Request Form and compliance with Paragraphs 5 and 6
below, and the City shall direct the Trustee to apply such WV
Bond Share funds in the following order: (1) first, to fund the
assessment delinquency after the funds within the Cashflow
Delinquency Reserve Account (the “CDRA”, as defined in the
Indenture) have been exhausted, (2) next to replenish the Bond
Reserve Fund, (3) third, to replenish the CDRA, and (4) last, any
remaining funds shall be held by the Trustee in the CDRA as
additional funding for repayment of the Senior Bonds or for
repayment to the City as set forth herein (said excess funds shall be
referred to herein as the “WV Excess Cure Funds”). Further, after
a Property Owner Delinquency has occurred and until the Holding
Period has expired without any further Property Owner
Delinquencies occurring during such Holding Period, any future
WV Bond Share amounts placed into the WV Bond Escrow




Account upon a Third Party Sale shall be promptly released to the
Trustee to be applied in the order as set forth in items (1) through
(4) above. Any amounts placed in the CDRA during such Property
Owner Delinquency or Holding Period pursuant to item (4) above
shall be part of the WV Excess Cure Funds, The Escrow Agent
shall notify all Parties promptly upon the expiration of any Holding
Period. Upon the expiration of the Holding Period, the City shall
direct the Trustee to release 1/3 of the WV Excess Cure Funds to
the Escrow Agent to be held in the WV Bond Escrow Account and
to be disbursed in accordance with Section 4(b)(i} above,
Furthermore, on any Third Party Sale occurring upon or after the
expiration of the Holding Period (y) an amount equal to 2/3" of the
WV Bond Share shall be promptly released to the Trustee to be
held in the CDRA, but such portion of the WV Bond Share
delivered to the Trustee after the expiration of the Holding Period
shall not be part of the WV Excess Cure Funds; and (z) an amount
equal to 1/3 of the WV Bond Share shall be held in the WV Bond
Escrow Account and shall be disbursed in accordance with Section
4(b)(i) above.

5. Request Form: Notice,

(a) By Escrow Agent. Simultaneously with any Third Party Sale of all or any
portion of the WV Property, Escrow Agent will submit the form set forth on Exhibit C
attached hereto to the Parties (“Request Form™). Also, at least thirty (30) days prior fo
each of the Repayment Deadlines, to the extent the amount due on such Repayment
Deadline has not been fully paid, the Escrow Agent shall submit the Request Form to the
Parties hereto.

(b) By City. Upon the City’s payment to the Trustee of any portion of the
Maximum Reimbursement Amount attributable to the WV Property, the City shall
promptly submit the Request Form to the WV Developer and Escrow Agent. The WV
Developer acknowledges that as of the Effective Date of this Escrow Agreement, the City
has already reimbursed the WV Developer the amount of $800,000 for the CCN Release
Fee, and such the CCN Release Fee (which is part of the WV First Repayment Amount)
is eligible for repayment by the WV Developer and disbursement of WV Escrowed Funds
by the Escrow Agent to the City as set forth herein.

(¢) By Senior Bond Holder or Trustee. If a default occurs under the Senior
Bonds, Senior Bond Holder or City shall cause the Trustee to submit the Request Form to
the Escrow Agent and the other Parties within ten (10) days after said default to notify the
Escrow Agent and the other Parties of such default and to request a release of the WV
Bond Share held in the WV Bond Escrow Account.

6. Approval or Dispute of Request Form. Upon receipt of a Request Form, if
additional information is required to be provided by the Escrow Agent, the Escrow Agent will
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have a period of ten (10) days after the date of submission of the Request Form to provide any
such information requested by the requesting Party, by completing or updating such Request
Form with the additional information and sending such updated Reguest Form to all other
Parties, Upon receipt of a fully complete Request Form, the Parties shall have ten (10) business
days to approve or dispute the information contained in the Request Form. If a Party disputes
any of the information contained in the Request Form, such Party shall provide written notice
(“Dispute Notice”) to Escrow Agent and the other Parties containing information specifying the
nature or reasoning of why the information contained in the Request Form is being disputed and
shall also provide how, in the disputing Party’s opinion, the information could be modified in
order to make it accurate (if applicable). If a Party does not approve the Request Form or submit
a Dispute Notice in accordance with the foregoing sentence prior to the expiration of the 10
business day period noted above, then the Escrow Agent shall send a second notice, giving the
non-responding Party five (5) additional business days from the date of the second notice to
respond. If any Party fails to respond within the foregoing 5 business day period, then the non-
responding Party shall be deemed to have approved the information contained in the Request
Form. If the Parties approve (or are deemed to have approved) the Request Form in accordance
with the foregoing procedure, then Escrow Agent will disburse the WV Escrowed Funds in
accordance with the Request Form, Section 4 above and Exhibit B attached hereto within five (5)
days after the date on which the applicable notice period ends, If, however, a Party timely
disputes the Request Form in accordance with the foregoing, then the Parties agree to make a
good faith effort to resolve the dispute within 15 days after delivery of the Dispute Notice. The
Escrow Agent will disburse the WV Escrowed Funds five (5) days after receipt of written notice
that the dispute has been resolved and a description of such resolution, in accordance with the
resolved dispute, Section 4 above and Exhibit B. Notwithstanding the foregoing, the Escrow
Agent shall release to the WV Developer that portion of any net proceeds on a Third Party Sale
which is not part of the SSA without the consent of any other Party.

7, Termination of Requirement to Place Funds in Escrow,

(a)  Termination of WV Bond Share, Upon the date the Senior Bonds for the
WYV Project are no longer outstanding, the WV Developer’s obligation to escrow the WV
Bond Share shall automatically terminate and the SSA shall thereafter consist of the WV
City Share; provided, however this Escrow Agreement shall not terminate except as set
forth in Section 8 below. At such time, the Senior Bond Holder shall no longer be a party to
this Escrow Agreement and the remaining Parties shall have no further obligations
hereunder to provide notices (including the Request Form and Dispute Notice) to Senior
Bond Holder.,

(b)  Termination of WV City Share and WV Bond Share, Once the WV Escrow
Account includes an amount equal to the WV Maximum Outstanding Balance or once the
WYV First Repayment Amount and the Alternative Line Repayment Amount have been paid
in full to the City, the WV Developer’s obligation to escrow the WV City Share and WV
Bond Share shall automatically terminate; provided, however this Escrow Agreement shall
not terminate except as set forth in Section 8 below. If at any time thereafter, the WV
Escrowed Funds are less than the WV Maximum Outstanding Balance (due to disbursement
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of the WV Bond Share as provided for in this Escrow Agreement to cure a Property Owner
Delinquency), then the WV Developer shall resume escrowing the WV City Share and WV
Bond Share (if applicable) until the funds held in the WV Escrow Account again equal the
WV Maximum Outstanding Balance.

8. Termination of Escrow Agreement. This Escrow Agreement will terminate one
(1) business day after the earlier to occur of (i) the WV First Repayment Amount and Alternative
Line Repayment Amount have been fully paid to the City or (ii) all WV Property has been
released from the Transfer Restriction Document and all WV Escrowed Funds have been
disbursed as set forth herein (including any WV Excess Cure Funds held by the Trustee). Upon
the termination of this Escrow Agreement, any remaining funds from the WV Escrowed Funds
shall be disbursed as set forth herein; provided that in the event the City does not reimburse the
Trustee for the Maximum Reimbursement Amount, which then results in excess funds being held
in the WV Escrow Account above and beyond the WV First Repayment Amount and Alternative
Line Repayment Amount due to the City, then such excess funds from the WV Developer held in
escrow shall be promptly released to the WV Developer.

9. Concerning the Escrow Agent. The Parties agree that the following provisions
shall control with respect to the rights, duties, liabilities, privileges and immunities of Escrow
Agent:

(a) Escrow Agent is not a party to, and is not bound by, or charged with notice
of, any Escrow Agreement out of which this escrow may arise, other than this Escrow
Agreement.

(b) Escrow Agent acts hereunder as a depository only, and is not responsible or
liable in any manner whatever for the sufficiency, correctness, genuineness or validity of the
subject matter of the escrow or any part thereof, or for the form or execution thereof, or for
the identity or authority of any person executing or depositing the same.

(¢)  Inthe event Escrow Agent becomes involved in litigation in connection with
this escrow, the WV Developer and Senior Bond Holder agree to indemnify and save
Escrow Agent harmless from all loss, costs, damages, expenses and attorney's fees suffered
or incurred by Escrow Agent as a result thereof. The obligations of the Parties under this
paragraph shall be performable at the principal office of Escrow Agent in Austin, Texas.

(d)  Escrow Agent shall be protected in acting upon any written notice, waiver,
consent, certificate, receipt, authorization, power of attorney or other paper or document

which Escrow Agent in good faith believes to be genuine and what it purpotts to be.

(e) Escrow Agent shall not be liable for anything which it may do or refrain
from doing in connection herewith, except its own gross negligence or willful misconduct.

(H Escrow Agent may consult with legal counsel in the event of any dispute or
question as to the construction of any of the provisions hereof or its duties hereunder, and it
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shall incur no liability and shall be fully protected in acting in accordance with the opinion
and instruction of such counsel,

(g)  In the event of any claims or demand upon Escrow Agent are made in
connection with any provision of this Escrow Agreement, or in the event the Escrow
Agent, in good faith, shall be in doubt as to what action it should take hereunder, Escrow
Agent may, in its sole discretion, refuse to comply with any claims or demands on it, or
refuse to take any other action hereunder, so long as such this Escrow Agreement
continues ot such doubt exists, and in such event, the Escrow Agent shall not be or
become liable in any way or to any person for its failure or refusal to act, and the Escrow
Agent shall be entitled to continue to so refrain from acting until (i) the rights of all
interested parties shall have been fully and finally adjudicated by a court of competent
jurisdiction, or (i) all differences shall have been adjusted and all doubt resolved by
Escrow Agreement among all of the interested parties and Escrow Agent shall have been
notified thereof in writing signed by all such parties. Notwithstanding the foregoing, in
the event Escrow Agent shall be in doubt as to what action it should take hereunder at any
time during the term of this Escrow Agreement, Escrow Agent shall have the right, in its
sole and absolute discretion, to file an interpleader action in the District Court of Travis
County, Texas, and interplead all documents and instruments held by it into the registry
of said Cowt, and in such event, all costs, expenses and attorney's fees incurred by
Escrow Agent in filing such interpleader action shall be paid by the Parties or from the
funds so interplead. The rights of Escrow Agent under this paragraph are cumulative to
all other rights which it may have by law or otherwise.

10.  Notices. Any notice, instrument or other communication required or permitted to
be given by one of the parties hereto to the other under this Escrow Agreement shall be
considered as properly given if in writing and (a) hand delivered, or (b) mailed by registered or
certified mail, return receipt requested and postage prepaid, or (c) sent by telecopy or electronic
mail, in each case at the address below.

If to Senior Bond Holder: ORIX Public Finance LLC
1717 Main Street, 9 Floor
Dallas, Texas 75201
Attn: Kandice Stephens
Telephone: (214) 237-2135
Facsimile: (214) 237-20138
Email: kstephens@orix.com

If to City: City of Austin
PO Box 1088
Austin, Texas 78767
Attn: Director, Austin Water
Telephone: (512) 974-7890
Facsimile: (512) 370-3838
Email; bart. jennings@austintexas.gov
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With a copy to: City of Austin
PO Box 1088
Austin, Texas 78767
Attn: Law Department
Telephone: (5§12) 974-2268
Facsimile: (512) 974-6490
Email: Sharon,smith@austintexas.gov

If to WV Developer: Taurus of Texas
¢/o Douglas H. Gilliland
9285 Huntington Square
North Richland Hills, Texas 76180
Telephone: (817) 788-1000
Facsimile: (817) 788-1670
Email; DouglasG33@aol.com

With a copy to: Talley J. Williams
Metcalfe Williams, LLP
301 Congress Avenue, Suite 1075
Austin, Texas 78701
Telephone: (512) 961-8844
Facsimile: (512) 551-4943
Email: twilliams@metcalfewilliams.com

If to Escrow Agent: Nancy Grasshoff
Heritage Title Company of Austin, Inc,
401 Congress Avenue, Suite 1500
Austin, Texas 78701
Telephone: (512} 505-5000
Facsimile: (512) 505-5024
Email: ngrasshoff@@heritage-title.com

11. Consultation with Legal Counsel. Escrow Agent may consult with its counsel
or other counsel satisfactory to it concerning any question relating to its duties or responsibilities
under this Bscrow Agreement or otherwise in connection herewith and shall not be liable for any
action taken, suffered or omitted by Escrow Agent in good faith upon the advice of such counsel.
Escrow Agent may act through its officers, employees, agents and attorneys.

12. Compensation_and Reimbursement of Expenses. For its ordinary services
hereunder, Escrow Agent shall be entitled to an initial fee of $0.00, payable concurrently with its
acceptance hereof by the WV Developer, and to additional compensation as follows:

In the event that Escrow Agent performs any service not specifically provided hereinabove,
or that there is any assignment or attachment of any interest in the subject matter of this
escrow or any modification thereof, or that any controversy arises hereunder, or that Escrow
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Agent is made a party to, or intervenes in, any litigation pertaining to this escrow or the
subject matter thercof, Escrow Agent shall be reasonably compensated therefor and
reimbursed for all costs and expenses occasioned thereby, and the Senior Bond Holder and
WYV Developer agree jointly and severally to pay the same, and to indemnify Escrow Agent
against any loss, liability or expense incurred in any act or thing done by it hereunder, as
permitted by law. It is understood and agreed that in the case of any controversy, Escrow
Agent may refrain from acting in any manner until it receives written Escrow Agreement
from all parties hereto, or Escrow Agent may interplead the subject matter of this escrow
into any court of competent jurisdiction, and the act of such interpleader shall immediately
relieve Escrow Agent of its duties, liabilities and responsibilities hereunder.

13.  Resignation, Escrow Agent may resign upon ten (10) days' prior written notice to
the Parties, and upon joint instructions of the Parties, shall deliver the WV Escrowed Funds to
any designated substitute Escrow Agent mutually selected by the Parties. If the Parties fail to
mutually designate a substitute Escrow Agent within ten (10) days after the giving of such notice,
Escrow Agent may, in its sole discretion and its sole option, institute a bill of interpleader as
contemplated herein.

14, Severability. If one or more of the provisions shall for any reason be held to be
invalid, illegal or unenforceable in any respect under applicable law, such invalidity, illegality or
unenforceability shall not affect any other provisions, and this Escrow Agreement shall be
construed as if such invalid, illegal or unenforceable provision had never been contained in this
Escrow Agreement,

15.  Assignment. The WV Developer may not assign its rights and obligations under
this Escrow Agreement (except to a Designated Successor or Assign), without the approval of the
City, In the event the Senior Bond Holder sells Senior Bonds to multiple holders, then Senior
Bond Holder shall notify all Parties of such sale within three (3) business days of such sale and
shall designate one bond holder, in writing, to act on behalf of all bond holders and such designee
shall be considered the “Senior Bond Holder” hereunder; and at any time after such designation,
the Parties hereto shall provide notice (including Request Forms) to the designated Senior Bond
Holder and the designee shall be entitled to act on behalf of all the bond holders, including giving
notices required hereunder and submitting a Request Form where applicable.

16.  General, The section headings contained in this Escrow Agreement are for
reference purposes only and will not affect in any way the meaning or interpretation of this
Escrow Agreement. This Escrow Agreement may be executed simultaneously in two or more
counterparts, each of which will be deemed an original, but all of which together will constitute
one and the same instrument, The terms and provisions of this Escrow Agreement constitute the
entire Escrow Agreement between the parties hereto. This Escrow Agreement or any provision
of the Escrow Agreement may be amended, modified, waived or terminated only by written
instrument duly signed by the parties or their successors and assigns. This Escrow Agreement
shall inure to the benefit of and be binding upon the parties, and their respective heirs, devisees,
executors, administrators, personal representatives, successors, trustees, receivers and assigns,
Nothing in this Escrow Agreement, express or implied, is intended to confer upon any other
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person rights or remedies under or by reason of this Escrow Agreement. To the extent there is
any conflict between this Escrow Agreement and the Restated Cost Reimbursement Agreement,

the terms of the Restated Cost Reimbursement Agreement shall control as between the Parties
and not Escrow Agent,

[Signature Pages to Follow]
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IN WITNESS WHEREOQF, the parties have executed this Escrow Agreement in multiple
counterparts, cach of which is and shall be considered an original for all intents and purposes,
effective as of the date first above written.

City:
CITY OF AUSTIN
By:

Name: Rudy Gatrza
Title: Assistant City Manager

WY Developer:

CLUB DEAL 120 WHISPER VALLEY, LIMITED
PARTNERSHIP, a Delaware limited pattnership
qualified to do business in Texas

By: CD120 GP, LLC, a Delaware limited liability
company

Its: General Partner

By:
Douglas H. Gilliland, Manager

Senior Bond Hoelder:

ORIX PUBLIC FINANCE LLC, a Delaware limited
liability company

By:
Cliff Weiner, President & CEO

Escrow Agent:

HERITAGE TITLE COMPANY OF AUSTIN,
INC., a Texas corporation

By:
Name:
Title:
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EXHIBIT A

(WV Property)
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EXHIBIT B
(WV Bond Share)

Trigger for release of WV Amount of WV Bond Share To Be Beneficiary
Bond Share: Released: of Funds:
I. Senior Bonds are Entire WV Bond Share City
retired/paid off

2. Occurrence of a Property Entire WV Bond Share [to be applied as set | Trustee
Owner Delinquency forth in Paragraph 4(b)(ii)]

3. During any Holding Period | Entire WV Bond Share [to be applied as set | Trustee
forth in Paragraph 4(b)(ii}}

4. After the expiration of a 2/3 of WV Bond Share Trustee
Holding Period

5. Funds are needed to satisfy | Amount of WV Bond Share necessary to City
the amount due on a satisfy the portion of the WV First
Repayment Deadline Repayment Amount due on such Repayment
(above and beyond the WV | Deadline
City Share)

6. After the first Repayment Amount of WV Bond Share necessary to City
Deadline (i.e., October 31, | satisfy the WV Maximum Outstanding
2020), funds are needed to | Balance (excluding the Alternative Line
pay the WV Maximum portion of the WV Maximum OQutstanding
Outstanding Balance in full | Balance)

(excluding the Alternative
Line portion of the WV
Maximum Outstanding
Balance)

7. After the first Repayment | Amount of WV Bond Share necessary to City
Deadline (i.e., October 31, | satisfy the Alternative Line pottion of the
2020), funds are needed to | WV Maximum Outstanding Balance
pay the Alternative Line
portion of the WV
Maximum Outstanding
Balance in full

The triggers are listed in order of priority. If more than one trigger exists at any given time, the
higher rule in the matrix controls,
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EXHIBIT B

(WV City Share)

Trigger for release of WV City Amount of WV City Share To Be Beneficiary
Share: Released: of Funds:
Upon the City’s payment to the WV City Share in an amount not to City
Trustee of any portion of the exceed the WV Current Outstanding
Maximum Reimbursement Balance
Amount attributable to the WV
Property
Third Party Sale WV City Share in an amount not to City

exceed the WV Current Outstanding

Balance
Occurrence of a Repayment WYV City Share in an amount equal to | City
Deadline the balance due on such Repayment

Deadline that remains due as of such

date
Five (5) years after the City’s WYV City Share — not to exceed the City

acceptance of entire Alternative
Line (Line 5 or both Line 6A
6B)

WV Current Outstanding Balance

Escrow Agreement (Whisper Valley)
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EXHIBIT C
(Request Form)
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Date:
To:

From:

Re:

WHISPER VALLEY PROJECT REQUEST FORM RELATING TO
NOTICE OF THIRD PARTY SALE, REIMBURSEMENTS, AND PAYMENTS

20

[City of Austin (the “City™)

Heritage Title Company of Austin, Inc, (the “Escrow Agent™)

ORIX Public Finance LLC (“Senior Bond Holder™)

Club Deal 120 Whisper Valley, Limited Partnership (the “WV Developer™)]

First Amendment to the “Restated Cost Reimbursement Agreement (Water) and Second Amendment to
the Cost Reimbursement Agreement (Wastewater) — Tndian Hills and Whisper Valley Subdivisions”
(“Restated Cost Reimbursement Agreement”); and Escrow Agreement by and among the City, Escrow
Agent, Senior Bond Holder, and WV Developer dated , 2011 (*WV Escrow Agreement™)

PURPOSE OF NOTICE (check one)

1. Notice of Third Party Sale (Escrow Agent to complete):

Closing Date for Third Party Sale; ,20
Subject Property: See Exhibit “A” attached
A, WV Bond Share of SSA: $
B, WYV City Share of SSA: $
C. Total SSA for Third Party Sale: § (A +B)
2. Notice of Additional Reimbursement Amount for WV Project Paid to Trustee (City to complete):
Date of Additional Reimbursement fo Trustee: ,20
D. Additional Reimbursement Amount: 5
3. Notice of Repayment Deadline (Escrow Agent fo complete):
Date of Repayment Deadline: .20
E. Amount Due on Repayment Deadline: $
4, Notice of Property Owner Delinquency Under Senior Bonds (Senior Bond Holder to complete):
Date of Property Owner Delinquency: , 20
F. Delinquency Amount under Senior Bonds: $

. Notice that SSA No Longer Required (WV Developer or Escrow Agent to complete)

Balance in WV Escrow Account equals WV Maximum Outstanding Balance, (I= Q)

. Notice that Senior Bonds Are No Longer Qutstanding (Senior Bond Holder to complete)

Date Senior Bonds retired or paid in full: 20
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BALANCE IN ESCROW ACCOUNT (Escrow Agent to complete)
(amounts after Third Party Sale, if applicable, and prior to disbursement)

G. WV Bond Share in WV Escrow Account:  $ (prior balance + A)
H. WYV City Share in WV Escrow Account:  $ {prior balance + B)
I. Total Amount in WV Escrow Account:  $ (G+H)

DISBURSEMENT OF ESCROWED FUNDS (Requesting Party to complete; Escrow Agent to verify)

J.  Portion of WV Bond Share to release to City: $

K. Portion of WV Bond Share to release to Trustee: $
(only if Property Owner Delinquency has occurred and Holding Period in effect)

L. Portion of WV City Share to release to City: 5
BALANCES AFTER TRANSACTION AND DISBURSEMENT (Escrow Agent to complete):

M. Maximum Reimbursement Amount

(attributable to WV Project): $
N. Portion of Maximum Reimbursement Amount paid
to Trustee to date (attributable to WV Project); $
0. WYV First Repayment Amount and Alternative Line
Repayment Amount repaid to date: 3
P. WYV Current Outstanding Balance: $ (N-0O)
Q. WV Maximum Qutstanding Balance: $ M-0)
R. Remaining WV Bond Share in WV Escrow Account:$ (G-J-K)
S. Remaining WV City Share in WV Escrow Account: $ (H-L)
Total Amount in WV Escrow Account: $ R+S)

(not to exceed WV Maximum Outstanding Balance)

RELEASE OF PROPERTY (if applicable);

Property to be released from Transfer Restriction Notice: See Exhibit “B” attached

By their signature below, the parties hereto acknowledge that (i) to the parties’ knowledge, the amounts set forth
above are accurate as of the date of this Notice, (i) payments disbursed to the City shall be made or transferred to
the Austin Water Utility, and (iii) the Escrow Agent shall have the right to release the WV Escrowed Funds in the
amount and to the parties as set forth in the WV Escrow Agreement,

If Exhibit “B” is attached hereto, then by their signature below, the parties hereto acknowledge that execution of
this Request Form, in accordance with the Restated Cost Reimbursement Agreement, shall be considered
approval for the WV Developer to execute and record a Release in the Official Public Records of Travis County,
Texas releasing the property described in Exhibit “B” from the Notice Regarding Transfer Restrictions and
Requirements recorded as Document No. in the Official Public Records of Travis County,
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Texas.
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[SIGNATURE PAGE FOR WHISPER VALLEY PROJECT REQUEST FORM]

WYV Developer:
CLUB DEAL 120 WHISPER VALLEY, LIMITED PARTNERSHIP,
a Delaware limited partnership qualified to do business in Texas

By: CD120 GP, LLC, a Delaware limited liability company, its General Partner

By:

Douglas H. Gilliland, Manager

Date: , 20

City:
CITY OF AUSTIN

By:
Name:
Title:

Date: .20

Senior Bond Hoelder:
ORIX Public Finance LLC, a Delaware limited liability company

By:

Cliff Weiner, President & CEO

Date: ,20

Escrow Agent:
HERITAGE TITLE COMPANY OF AUSTIN, INC., a Texas corporation

By:
Name:
Title:

Date: , 20
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